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UNITED STATES DISTRICT COURT 4 * 

SOUTHERN DISTRICT OF NEW YORK 

__________________ _ x 

ALBERT KAUFMANN, 

Plaintiff, 

-against- 

MARY WELLS LAWRENCE, CHARLES MOSS, 
RICHARD T. O'REILLY, JOHN V. BURNS, 
FRANK G. COLNAR, FREDERICK L. JACOBS, 
BARRY E„ LOUGHRANE, MARTIN STERN, 
STANLEY G. DRAGOTI, WARREN J. KRATKY, 
ARNOLD M. GRANT, TROY V. POST, EMILIO 
PUCCI, CATHARINE GIBSON, E. DONALD 
CHALLIS and WELLS, RICH, GREENE, INC., 

Defendants. 


Plaintiff above named, complaining of the defendants, re¬ 
spectfully alleges upon information and belief except as to the 
allegations contained in paragraphs " 4 " and " 6 " hereof which are 
alleged upon knowledge, as follows: 



JURISDICTION AND VENUE 

1. This action arises out of violations of Sections 10(b) 
and 14(e) of the Securities Ex nange Act of 1934 (“Exchange Act"), 

15 U.S.C. Sections 78j(b) and 78(e), and Rule 10b—5 promulgated 
thereunder by the Securities and Exchange Commission; and common 
law principles. 

2. This Court has jurisdiction under Section 27 of the 
Exchange Act, 15 U.S.C. Section 78aa; and under principles of pen¬ 
dant jurisdiction. 
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3. Some of the acts and transactions complained of 
herein occurred within the Southern District of New York. 

4. This action is not brought col.lusively to confer 
jurisdiction on a Court of the United States which it would not 
otherwise have. 

5. Substantially all of the defendants reside or en¬ 
gage in business within the Southern District of New York. The 
defendant Wells, Rich, Greene, Inc. ("WRG Inc.") maintains its 
principal offices within the Southern District of New York. 

THE PARTIES 

6. The plaintiff is the owner and holder of Common 
Stock of the defendant WRG Inc. The plaintiff purchased 100 
shares of the Common Stock of WRG Inc. on March 8, 1974 and has 
continuously held said shares up to and including the present 
time. 

7. The defendant WRG Inc. is a New York corporation. 

Its principal offices are located at 767 Fifth Avenue, New York 
City. WRG Inc. is a full service advertising agency. It pro¬ 
poses advertising programs for its clients; writes and produces 
television and radio commercials; writes, designs, and illustrates 
advertising for printed media; contracts for advertising time and 
space; and arranges for timely distribution of advertising mater¬ 
ials to the media for broadcastor publication. In addition, 
through subsidiaries, it offers specialized advertising services 
under the modular advertising concept; and produces low-budget 
motion pictures for theatre and television. The revenues of 
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WRG Inc. are principally derived from commissions earned for plac¬ 
ing advertising with various media, commissions for production 
work done by independent contractors, special charges for produc¬ 
tion work performed by its personnel, and fees for special services. 

8. As of August 31, 1974, 5,000,000 shares of Common 

Stock were authorized of which 1,631,858 shares wereissued and 
outstanding. The Common Stock of WRG Inc. is listed and traded on 
the New York Stock Exchange and, except for the 265,052 shares of 
Common Stock owned by its directors and officers, the balance of 
1,366,806 shares of the Common Stock is widely held by common stock¬ 
holders of WRG Inc. dispersed throughout the United States and abroad. 

9. (a) The individual defendants herein are directors 

and/or officers of WRG Inc. 

(b) The individual defendants Mary Wells Lawrence 

("Lawrence"), Charles Moss, Richard T. O'Reilly, John V. Burns, 

Frank G. Colnar, Frederick L. Jacobs, Martin Stern, Stanley G. 

Dragoti, warren J. Kratky, Arnold M. Grant, 1 jy V. Post and Emilio 
Pucci are directors of WRG Inc. and they consititute its Board of 
Directors. 

(c) The following individual defendants are officers 
of WRG Inc.: Lawrence - Chairman of the Board of Directors and 
Chief Executive Officer; Charles Moss - President; Richard T. 

O'Reilly - Vice Chairman of the Board of Directors; John V. Burns - 
Executive Vice President - Marketing; Frederick L. Jacobs - Execu¬ 
tive Vice President - Administration, Secretary and Treasurer; 

Barry E. Loughrane - Executive Vice President - Managing Director, 
Gardner Division; Martin Stern - Executive Vice President - Sales 
Director; Catharine Gibson - Vice President; E. Donald Challis - 


Vice President. 
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10. (a) As of September 1, 1974, the defendant directors 
of WRG Inc. owned and still own an aggregate of 226,850 shares (or 
approximately 13.9%) of the Common Stock of WRG Inc. of j.ch the 
defendant Lawrence owned and still owns 115,000 shares. 

(b) At all pertinent times herein, Lawrence through 
her chief executive positions and effective working control of 
WRG Inc., has dominated and controlled and still dominates and 
controls the corporate, business and financial policies and af¬ 
fairs of WRG Inc. 

11. WRG Inc. reported on a consolidated basis as of the 
fiscal year-end October 31, 1973, total assets of $36,382,714, of 
which total current assets amounted to $26,087,117. It reported 
for said fiscal year total liabilities of $20,915,659, of which 
total current liabilities amounted to $18,583,963. Its long-term 
debt consisted solely of installment notes payable in the amount 

of $407,483. Its total stockholders' equity amounted to $15,467,055. 

12. WRG Inc. reported as of August 31, 1974 (as of the 
end of the ten (10) months in its 1974 fiscal year) total assets of 
$35,899,135, of which total current assets amounted to $25,675,213. 

It reported total liabilities of $18,871,136, of which total current 
liabilities amounted to $16,960,705. Its long-term debt consisted 
solely of installment notes payable in the amount of $336,724. it 
reported total stockholders' equity of $17,027,999. 

13. WRG Inc. reported on a consolidated basis the follow¬ 
ing comparative consolidated income figures for the respective five 
fiscal years ended October 31, 1969 through October 31, 1973 and 
for the ten (10) months ended August 31, 1974: 





Fiscal Year 

Ended Oct. 31 

Gross 

Billinqs 

8a 

Total 

Revenues 

Ne t 

Income 

196 9 

$ 77,371,000 


$ 11,751,285 

$ 1,586,735 

1970 

91,589,000 


13,920,452 

1,978,470 

1971 

108,008,000 


16,249,176 

2,619,006 

1972 

114,932,000 


17,388,491 

3,009,863 

1973 

185,250,000 


28,474,744 

3,375,077 

10 mos. ended 

Aug. 31, 1974 

152,747,000 


23,301,973 

2,388,561 

10 mos. ended 

Aug. 31, 1973 

147,995,000 


22,649,495 

2,360, 925 


CLASS ACTION 

ALLEGATIONS 


14. (A) 

The plaintiff brings 

this action as 

a class action 


against the defendants herein, pursuant to Rule 23(b)(1), (2), and 

(3) of the Federal Rules of Civil Procedure. 


(B) The Class consists of the plaintiff and all other 
common stockholders of WRG Inc., similarly situated. Excluded from 
the Class are the individual defendants and members of the immediate 
family of each of the individual defendants, and other officers of 
WRG Inc. who own Common Stock of WRG Inc. 

(C) The members of the Class are so numerous that 
joinder of all members is impracticable. WRG Inc. has more than 
2,100 common stockholders located throughout the United States and 
in foreign countries. 


(D) There are questions of law and fact involved here¬ 
in which are common to the Class and which predominate over any 
questions affecting individual members of the Class. The common 
questions of law and fact include the questions whether Sections 
10(b) and 14(e) of the Exchange Act and Rule 10b-5 have been 
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Violated; whether the defendants have perpetrated and are continu- 

.jsi’- 

incj to perpetrate devices, schemes and artifices to defraud the 
public common stockholders of WRG Inc., and have made materially 
false and misleading statements and have omitted material facts, 
and have engaged and'are continuing to engage in acts, practices 
and a course of business conduct which is operating as a fraud 
and deceit upon the plaintiff and other members of the Class, in 
relation to the Exchange Offer of WRG Inc. to acquire all of its 
outstanding Common Stock except the shares of Common Stock owned 
by the defendant directors of WRG Inc.; whether the terms of the 
said proposed Exchange Offer are unfair and unreasonable and con¬ 
stitute a breach of fiduciary and common law obligations owed by 
the defendants to the members of the Class; the mode of relief to 
which the Class is entitled, including injunctive and other equit¬ 
able relief, and damages, and the measure of damages. 

(E) Plaintiff will fairly and adequately protect the 
interest of the Class; he is a member of the Class and his claims 
are typical of the claims of all class members. Plaintiff does 
not have interests antagonistic or in conflict with those he re¬ 
presents. 

(F) The prosecution of separate actions would create 
the risk of inconsistent or varying adjudications with respect to 
individual members of the Class which would establish incompatible 
standards of conduct for the defendants; and would create the risk 
of adjudications with respect to individual members of the Class 
which would as a practical matter be dispositive of the interest of 
the other members not parties to the adjudications or would substan¬ 
tially impair or impede their ability to protect their interests. 
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(G) A class action ia superior to other available 
methods for the fair and efficient adjudication of the claims 
made herein. 

f H) This Court is the appropriate forum for an ad¬ 
judication of the class claims. The headquarters of the corpor¬ 
ate defendant WRG Inc and its pertinent books and records are 
located in the Southern District of New York. A substantial 
number of the individual defendants reside or engage in business 
in the Southern District of New York, and the convenience of 

witnesses favors this forum. 

FIRST COUNT - CLASS CLAIM 
AGAINST ALL DEFENDANTS 

15. This Count is brought by the plaintiff on behalf of 
himself and all other members of the Class against all the defen¬ 
dants . 

16. This Count arises under Sections 10(b) and 14(e) of 
the Exchange Act and Rule 10b-5, and common law principles. 

17. During 1974, and prior to September 4, 1974, and con¬ 
tinuing up to and including the present time, and threatening to 

, i 

continue hereafter, the defendants herein acting in concert among 
themselves have engaged and participated in and are continuing to 
engage and participate in the fraudulent, illegal, and wrongful 

. i 

acts and transactions hereinafter alleged, to the damage and in¬ 
jury of the plaintiff and all other public common stockholders of 
WRG Inc,-; and in connection with purchases and threatened pur¬ 
chases by WRG Inc. from its public common stockholders and the 
forced sale and threatened forced sale to WRG Inc. by its public 






the said defen- 


stockholders of shares of Common Stock of WRG Inc., 
dants by the means and instrumentalities of interstate commerce 
and the mails: 

(a) employed and are continuing to employ devices, 

schemes and artifices to defraud; 

(b) made and are continuing to make untrue state¬ 
ments and representations of fact and omitted and are continuing 
to omit to state material facts necessary in order to make the 
statements and representations made in the light of the circumstances 
under which they were made, not false and misleading; and 

(c) engaged and are continuing to engage in acts, 
practices and a course of business conduct which operated and is 
continuing to operate as a fraud and deceit upon the public common 
stockholders of WRG Inc. 

18. During 1974, and prior to September 4, 1974, the de¬ 
fendants devised a plan and scheme to fraudulently, illegally, and 
wrongfully eliminate entirely the public as common stockholders of 
WRG Inc. and to make said corporation a private preserve for the 
defendant directors herein, all for the personal benefit and ag¬ 
grandizement of the individual defendants herein and certain other 
officers owning Common Stock of WRG Inc.; whereby for no proper or 
legal corporate business purpose, all the public common stockholders 
(presently owning approximately 83.5% of the outstanding Common 
Stock of WRG Inc.) would be forced to sell their shares of said 
Common s>tcck to WRG Inc. either (1) by tender of said shares to 
WRG Inc. under an Exchange Offer for cash and WRG Debentures having 
a value substantially below the true value of the Common Stock of 
WRG Inc., or (2) as to any public common stockholders who do not 
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tender their shares under the Exchange Offer, by forced sale at 
artificially low prices, after expiration ofthe Exchange Offer 
and the delisting of the Common Stock from the New York Stock 
Exchange and the cessation of a viable public market for the 
Common Stock. The defendants herein have conspired and acted 
in concert to carry out the said p 1 an and scheme having the follow¬ 
ing objectives and purposes, among others: 

(1) to forceably and wrongfully deprive the public 
common stockholders of WRG Inc. from continuing their interests as 
stockholders and majority owners of WRG Inc. and from participat¬ 
ing in the growth of WRG Inc. which has annually reported a pro¬ 
gressive increase in revenues and earnings; 

(2) to wrongfully effect 100%, or at least initi¬ 
ally 66-2/3%, ownership of WRG Inc. by the defendants Lawrence and 
the other defendant directors of WRG Inc., who presently own 13.9% 
of the outstanding Common Stock; 

(3) to wrongfully increase the percentage of owner¬ 
ship of the outstanding Common Stock of WRG Inc. by the defendant 
Lawrence from 7% at the present time to at least 50.6%; 

(4) to wrongfully increase the earnings per share 
and the book value per share attributable to the Common Stock of 
WRG Inc. owned by the defendant directors, at the expense and to 
the detriment of the public stockholders of WRG Inc.; 

(5) to wrongfully advantage the defendant directors 
by causing WRG Inc. to purchase the shares of Common Stock owned 

by the public common stockholders at a price substantially below book 
value and the intrinsic value of the Common Stock of WRG Inc.; 





(6) to wrongfully cause the delisting of the Common 
Stock of WRG Inc. from the New York Stock Exchange? 

(7) to wrongfully eliminate a viable market for the 
Common Stock of WRG Inc.? 

(8) to wrongfully eliminate and thereby deprive the 
public stockholders of the protection afforded to them by the pre¬ 
sent requirement that management of WRG Inc. solicit proxies from 
stockholders of WRG Inc. pursuant to Notice and proxy statement in 
compliance with the Proxy Rules of the Securities and Exchange 
Commission ("SEC"); 

(9) to wrongfully eliminate and thereby deprive the 
public stockholders of WRG Inc. of the protection and disclosure 
afforded to them by the requirements that WRG Inc. file with the 
SEC and the New York Stock Exchange current, quarterly, and annual 
reports, and changes in stock ownership, and other documents, in 

accordance with the Exchange Act and the Rules and Regulations of 
the SEC; 

(10) to wrongfully advantage officers of WRG Inc. 
who are not directors of WRG Inc., in that pursuant to the said 
plan and scheme the 38,202 shares of Common Stock owned by said 
officers will be subsequently purchased by WRG Inc. at a price sub¬ 
stantially higher than the offering price to the public stockholders 
under the Exchange Offer; 

(11) to wrongfully increase the salaries ana other 
remuneration and emoluments of officers of WRG Inc., notwithstand¬ 
ing that their present compensation is substantial; and 

(12) to wrongfully gain for the defendant directors 
of WRG Inc. at least 66-2/3% voting control of WRG Inc., so that 
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they can, as they intend to do in the ovont a.l.l shares oi Common 
Stock owned by the public are not tendered under the Exchange 
Offer, force the retirement of the balance of Common Stock held 
by the public stockholders. 

19. Pursuant to the said plan and scheme, the defendants 
publicly announced after the market close on September 4, 1974, that 
the Board of Directors of WRG Inc. had approved an exchange offer 
whereby WRG Inc. would accept up to 1,405,008 shares of its Common 
Stock (all outstanding shares except the shares owned by the direc¬ 
tors of WRG Inc.), on the basis of $3. in cash and $8. principal 

amount of WRG 10-year 10% subordinated debentures. 

20. In furtherance of the said plan and scheme, the Ex¬ 
change Offer of WRG Inc. became effective on November 4, 1974, and 
through a Prospectus, dated November 4, 1974 ("WRG Prospectus") 
and other solicitation material, the defendants herein thereupon 
commenced and are continuing to solicit the public common stock¬ 
holders of WRG Inc. to tender their shares of Common Stock there¬ 
under . 

21. By the means and instrumentalities of interstate 
commerce and the use of the mails, and in connection with the Ex¬ 
change Offer and the rquest and invitation for tenders, and the 
solicitation of the public common stockholders in favor of the 
Exchange Offer, request and invitation for tenders, the defendants 
(a) have made and are continuing to make untrue statements of mater¬ 
ial fact, (b) have omitted and are continuing to omit to state 
material facts necessary in order to make the statements made, in 
the light of the circumstances under which they were made, not mis¬ 
leading, and (c) have engaged and are continuing to engage in fraudu¬ 
lent, deceptive and manipulative acts and practices. 
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22. (a) Under the terms of the Exchange Offer# WRG Inc. 

offers to purchase a maximum of 1,405,008 shares of its Common 
Stock, on the basis of $3. cash and $8. principal amount of its 
new 10% Subordinated Sinking Fund Debentures due November 1, 1984 
("WRG Debentures") for each Common snare tendered. The said 
1,405,008 shares of Common Stock represent all the outstanding 
Common Stock of WRG Inc. (its only present equity security out¬ 
standing) other than the 226,850 shares thereof owned by the de¬ 
fendant directors who have agreed not to participate in the Ex¬ 
change Offer. The Exchange Offer expires on November 25, 1974, 
at 5 P.M., New York City time, unless extended. No tendered shares 
may be withdrawn and all tenders became irrevocable after 5 P.M., 
New York City time, on November 12, 1974. Transfers of record of 
tendered shares will not be made before November 25, 1974; and 
until said date, ownership of tendered shares of Common Stock will 
remain in the tendering holders unimpaired except for the right of 
WRG Inc. to acquire the ownership thereof under the Exchange Offer 
as of November 25, 1974. White, Weld & Co. Incorporated ("white. 
Weld") is the Dealer Manager of the Exchange Offer, and The Chase 
Manhattan Bank, N.A. ("Chase") is the Exchange Agent. 

(b) The WRG Debentures are to be issued under an In¬ 


denture to be dated as of November 1, 1974 between WRG and Chase, 
as Indenture Trustee. The Debentures would be unsecured obligations 
of WRG Inc., limited to an aggregate principal amount of $11,240,064? 
would mature on November 1, 1984; and would bear interest from Novem¬ 
ber 1, 1974 at 10% per annum. The payment of principal and interest 
thereon would be subordinated in right of payment to the prior pay- 
ment of all senior debt and would be subject to the existencp 


of 
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surplus and the solvency of WRG Inc. at the time of payment. The 
Debentures would be redeemable at the option of WRG Inc., in whole 
or in part, at principal amount thereof together with accrued in¬ 
terest to the date fixed for redemption. WRG Inc. would pay into 
a Sinking Fund on or before November 1 of each of the years 1975 
to 1983, inclusive, an amount in cash equal to 10% of the aggregate 
principal amount of the originally outstanding Debentures, for use 
by the Indenture Trustee to redeem outstanding Debentures. WRG Inc. 
would have the right to reduce the cash payment into the Sinking 
Fund, by depositing Debentures with the Indenture Trustee for can¬ 
cellation which WRG Inc. would have acquired through redemption or 
public or private purchases, or otherwise acquired. 

23. (a) The aforesaid plan and scheme and the Exchange 
Offer thereunder are fraudulent, illegal, and highly detrimental 
and unfair to the public common stockholders of WRG Inc. 

(b) As of August 31, 1974, the book value of WRG Inc 
amounted to $10.4" per Common share. The value of the new WRG 
Debentures is substantially below par and will trade and is pre¬ 
sently being traded on a when-issued basis at a substantial discount. 
The bid price of the WRG Debentures on a when-issued basis has 
ranged between $68 - $69. By reason thereof, the value of the offer 
is approximately $8.44 to $8.52 based on $3.cash and $8. principal 
amount WRG Debentures (as discounted to $5.44 - $5.52). Based on 
book value, the offering package is substantially deficient. Book 

value exceeds the value cf the offering package by $1.99 - $1.91, 

I 

representing a deficiency in the offering of approximately $2,665,000. 
based on 1,366,806 publicly held shares of Common Stock. 
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(c) On a pro forma basis, as adjusted, as of August 
31, 1974, the book value per share would amount to $14.98 were all 
1,405,008 shares tendered under the Exchange Offer, representing 
an increase of $4.55 per share with respect to the Common shares 
owned by the defendant directors, or a total of $1,032,167.50 in¬ 
crement tc their benefit. 

(d) The Exchange Offer is unfair and unconsionably 
favorable to WRG Inc. and the defendant directors, in the light of 
the intrinsic value and historical market value of WRG Common Stock, 
the revenues and earnings of WRG Inc., and the growth trend and 
other pertinent factors. As hereinabove alleged in paragraph "13" 
of this Complaint, the growth trend of WRG Inc. has been signifi¬ 
cant and continuous. From the 1969 fiscal year to the 1973 fiscal 
year, gross billings have increased from $77,371,000 to $185,250,000, 
total revenues have increased from $11,751,285 to $28,474,744, and 
net income has increased from $1,586,735 to $3,375,077. By the end 
of the year 1973, WRG Inc. had become the 13th largest advertising 
agency in the United States in terms of gross billings. Management 
of WRG Inc. reported to the WRG stockholders at the 1973 fiscal year- 
end that the increases in billings and earnings represented, for the 
mose part, real growth; and that since the income of WRG Inc. is 
derived primarily from commissions, WRG Inc. is relatively insulated 
from the most serious inflationary cost increases. The net income 
per share of WRG Inc. has increased in each fiscal year, as follows: 
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Fiscal Year 

Ended Oct. 31 Net 

196 9 

1970 

1971 

1972 

1973 


Income - Primary Net 

$ 1.02 
1.25 
1.66 
1.90 
2.08 


Income - Fully Diluted 
$ 1.02 
1.24 
1.63 
1.83 
2.04 


10 mos. ended 1.46 1.46 

Aug. 31, 1974 

10 mos. ended 1.45 1.43 

Aug. 31, 1973 

The market price of WRG Common Stock reached a high of $27,875 during 
its fiscal year ended October 31, 1972, and a high of $21.00 during 
its fiscal year ended October 31, 1973. Historically, the price - 
earnings ratio has ranged between 10 to 15 times earnings. The 
intrinsic and fair value of WRG Common Stock is at least approxi¬ 
mately $20.00 per share. By reason thereof, the Exchange Offer re¬ 
presents a deficiency in value of approximately $11.50 per share, 
or a total deficiency of $15,718,269 based on 1,366,806 publicly 
held shares of Common Stock. 

(e) On a pro forma basis, as adjusted, as of August 
31, 1974, the net income per share would amount to $7.06 were all 
1,405,008 shares tendered under the Exchange Offer, representing 
an increase of net income of $5.06 per share with respect to the 
Common shares owned by the defendant directors, or a total incre¬ 


ment to their benefit of $1,147,861.00. 
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(f) Pursuant to the said plan and scheme, the 
public stockholders will thereby be forced to sell their Common 

a 

shares at a price substantially below book value and the intrin¬ 
sic and fair value of the Common Stock, to their detriment and 
injury, and to the benefit and gain of the defendant directors; 
and the defendant directors will reap all the gain and benefit of 
the future growth and increased earnings of WRG Inc. upon the 

fraudulent, illegal, and wrongful elimination of the public stock¬ 
holders of WRG Inc. 

(g) The Exchange Offer is grossly unfair and con¬ 
stitutes an attempted appropriation by the defendant directors of 
the property of the publicly held majority interest, and a breach 
of fiduciary duties owing by the defendants to the public common 
stockholders of WRG Inc. 

24. The WRG Prospectus pursuant to which the public 
stockholders of WRG Inc. have been and are continuing to be soli¬ 
cited by the defendants herein to tender their shares of Common 
Stock under the Exchange Offer is false and misleading, and con¬ 
tains material omissions, as follows: 

(a) The Prospectus fails to disclose the true pur¬ 
poses and objectives of the Exchange Offer, and the underlying 
plan and scheme, as hereinabove alleged in paragraph "18" of this 
Complaint; 

(b) The Prospectus, at page 13, is false and mis¬ 
leading in that there is no disclosure of the following facts: 

(1) That the total initial investment made by 
the defendant Lawrence for 301,000 shares of the Common Stock of 
WRG Inc. was $30,100.00, or $.10 per share. 




20a 


(2) That prior to the first public offering 
of Common Stock of WRG Inc. on October 31, 1968 ("1968 Public 
Offering") the founders of WRG Inc. and the directors, officers 
and employees of WRG Inc. had acquired during the period from 
April 1, 1966 through June 1968, a total of 1,450,600 shares of 
WRG Inc. at an aggregate cost of $548,680, or an average cost rf 
$.38 per share. 

(3) That only 50,000 shares of Common Stock 
were ever publicly offered by WRG Inc., and those shares were of¬ 
fered by WRG Inc. under the 1968 Public Offering. The directors, 
officers and employees of WRG Inc. publicly offered 359,900 shares 
of WRG Common Stock as a secondary offering under the 1968 public 
Offering. The offering price was $17.50 per share. The public 
stockholders who invested in WRG Inc. under the 1968 Public Offer¬ 
ing thereby invested a total of $7,173,250. The net proceeds re¬ 
ceived thereunder by WRG Inc. in the amount of $815,000 were prin¬ 
cipally applied by the corporation to the use of its then new head¬ 
quarters at 767 Fifth Avenue, New York City. The selling stock¬ 
holders under the 1968 Public Offering each sold 25% of the shares 
of Common Stock then respectively owned by them. The following 
individual defendants as selling stockholders sold Common shares 
under the 1968 Public Offering and received net proceeds of $16.30 
per share (after underwriting discount of $1.20), as follows; 






Mary Wells Lawrence 

Shares Sold 

75,250 

Net Proceeds 

$1,226,575.00 

Charles Moss 

12,500 

203,750.00 

John V. Burns 

2,500 

40,750.00 

Frederick L. Jacobs 

12,500 

203,750.00 

Martin Stern 

2,500 

40,750.00 

Stanley G. Dragoti 

2,500 

40,750.00 

Catharine Gibson 

1,250 

20,375.00 


The directors, officers and employees of WRG Inc. constituting the 
selling stockholders under the 1968 Public Offering received aggre¬ 
gate net proceeds of $5,866,370.00. 


(4) That under the second public offering of 
Common Stock of WRG Inc. on April 19, 1971 ("1971 Public Offering"), 
the directors, officers and employees on a secondary offering sold 
a total of 333,739 shares of Common Stock, at an offering price of 
$21.75 per share. The public stockholders who invested in WRG Inc. 
under the 1971 PubJic Offering thereby invested a total of $7,258,823.25. 
The following individual defendants as selling stockholders sold Com¬ 
mon Stock under the 1971 Public Offering and received net proceeds 
of $20.50 per share (after underwriting discount of $1.25) as follows: 


Mary Wells Lawrence 

Shares Sold 

Net Proceeds 

110,850 

$2,272,425.00 

Charles Moss 

18,750 

384,375.00 

Richard T. O'Reilly 

15,000 

307,500.00 

John V. Burns 

5,000 

102,500.00 

Frank G. Colnar 

12,500 

256,250.00 

Frederick L. Jacobs 

18,750 

384,375.00 

Martin Stern 

3, 750 

76,875.00 

Stanley G. Dragoti 

5,000 

102,500.00 


Catharine Gibson 


1,250 


25,625.00 
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The directors, officers and employees of WRG Ire. constituting the 

b 

selling stockholders under the 1971 Public Offering received aggre¬ 
gate net proceeds of $6,841,649.00. 

(c) The Prospectus fails to disclose that during the 
year 1974, in contemplation of the said plan and scheme, the follow¬ 
ing defendants purchased shares of Common Stock of WRG Inc. in the 
open market: 



Shares Purchased 

Dates of Purchase 

Mary wells Lawrence 

800 

January 23, 1974 


2 00 

January 24, 1974 


7,000 

February 5, 1974 


400 

February 11, 1974 


400 

February 12, 1974 


200 

February 25, 1974 


700 

March 11, 1974 


200 

March 12, 1974 


7,500 

March 13, 1974 


5,600 

March 20, 1974 


7,500 

March 22, 1974 


30,500 


Frank G. Colnar 

100 

July 9, 1974 


200 

July 10, 1974 


300 


E. Donald Challis 

100 

July 11, 1974 

Catharine Gibson 

1,000 

September 5, 1974 


(d) The Prospectus fails to disclose that no indepen¬ 
dent financial expert evaluated the Common Stock of WRG Inc. in con¬ 
nection with the Exchange Offer. 

(e) The Prospectus fails to disclose that the book 
value and the intrinsic and fair value of the Common Stock of WRG 
Inc. is substantially higher than the value of the purchase price 
offered under the Exchange Offer. 






(f) The Prospectus at page 6 is false and misleading 
in setting forth the comparative statement of cash dividends for 
Fiscal Year ended October 31, 1973 at $.80 per share, for the ten 
months ended August 31, 1973 at $.60 per share, and for the ten 
months ended August 31, 1974 at $.51 per share. Although the divi¬ 
dends stated therein for the 1973 fiscal year and for the ten months 
ended August 31, 1973 include the dividend of $.15 with respect to 
the fourth quarter of the fiscal year ended October 31, 1973, which 
was declared on November 1, 1973, no comparable inclusion of $.17 
per share is made for the ten months ended August 31, 1974 for the 
dividend of $.17 per share declared on September 4, 1974 and pay¬ 
able on October 11, 1974. The comparable dividend figure for the 
ten months ended August 31, 1974 was $.68 per share, and not $.51 
per share as therein stated. 

25. (a) The Common Stock of WRG was listed on the Ameri¬ 
can Stock Exchange ir: 1970, and trading in the Common Stock commenced 
on that Exchange on May 11, 1970. Thereafter, in 1971, the Common 
Stock was listed on the New York Stock Exchange, and trading in the 

Common Stock commenced on that Exchange on August 17, 1971. 

(b) The plaintiff and the other public stockholders 

of WRG similarly situated purchased Common Stock of WRG Inc. upon 

the implied representations of WRG Inc. that as a publicly owned 

corporation it would not at any time directly or indirectly employ 

any deceptive, fraudulent, illegal or wrongful device, scheme or 

artifice to deprive the plaintiff and the other public investors 

of their ownership interest in said corporation, or of the benefits 

of the listing of the Common Stock on a national securities exchange, 

or of the protection afforded the public stockholders of WRG Inc. 
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by the provisions of the Exchange Act and the Rules and Regulations 
promulgated by the SEC. The plaintiff and the said other public 
stockholders of WRG Inc. relied upon said implied representations 
nt the Lime that they respectively purchased shares of Common stock 
of WRG Inc. 

(c) WRG Inc., through its Exchange Offer and its 
participation in the said plan and scheme, and contrary to its 
implied representations is wilfully engaging in deceptive, fraudu¬ 
lent, illegal, and wrongful devices, schemes and artifices to de¬ 
prive the plaintiff and other public investors of their ownership 
interest in WRG Inc., of the benefits of the listing of the Common 
Stock on a national securities exchange, and of the protection af¬ 
forded to the public stockholders of WRG Inc. by the provisions of 
the Exchange Act and the Rules and Regulations promulgated there¬ 
under, all to their detriment, damage and injury. 

26. The aforesaid plan and scheme, the Exchange Offer 

devised thereunder, and the aforesaid false and misleading repre¬ 
sentations constitute a fraud and deceit upon the plaintiff and the 
other members of the Class, and is continuing to so constitute; and 
if the Exchange Offer is permitted to be consummated, the plaintiff 
and the other members of the class will sustain irreparable damage 
and injury; and this Court should preliminarily and permanently 
enjoin the Exchange Offer. 

27. By reason of all of the foregoing; the defendants 
are liable and accountable for all loss and damage sustained and 
to be sustained by the plaintiff and the other members of the class, 
as a result of the aforesaid plan and scheme, the Exchange offer, 
and the misrepresentations aforesaid. 








WHEREFORE, plaintiff demands judgment against the defen¬ 
dants, as follows: 

(1) That this Court declare this action to be a class 
action pursuant to Rule 23, Federal Rules of Civil Procedure; 

(2) That this Court declare invalid and null and void 
the Exchange Offer and all tenders of shares of Common Stock of 
URG Inc. thereunder and all acceptances by WRG Inc. of shares of 
said Common Stock tendered thereunder; 

(3) That this Court enjoin preliminarily and permanently 
the Exchange Offer, the acceptances by WRG Inc. of any and all 
shares of Common Stock tendered thereunder, and the exchange of any 
cash of WRG Inc. and WRG Debentures thereunder; 

(4) That this Court direct WRG Inc. to withdraw the 
Exchange Offer, and to return all shares of Common Stock of WRG Inc. 
tendered thereunder; 

(5) That the defendants herein account to the plaintiff 
and the other members of the Class for all damage and injury sus¬ 
tained and to be sustained by the Class, as a result of the fraudu¬ 
lent, illegal and wrongful acts and transactions complained of 
herein. 

(6) That this Court grant such other and further relief 
as may be just and proper in the premises; 

(7) That this Court award to the plaintiff costs and dis¬ 
bursements of this action, including reasonable fees to plaintiff's 
attorneys and accountants. 

NEMSER & NEMSER 

Attorneys for Plaintiff 
845 Third Avenue 
New York, New York 10022 
Tel. (212) 355-2255 









Plaintiff** Order to Show Cause Dated November 21, 
1974, for Temporary Restraining Order nd 
Preliminary Injunction 







UNITED STATES DISTRICT COURT 
SOUTHERN DISTRICT OF NEW YORK 
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x 


ALBERT KAUPMANN, 


Plaintiff, 


-ayainst- 

MARY WELLS LAWRENCE, CHARLES MOSS, 
RICHARD T. O'REILLY, JOHN V. BURNS, 
FRANK G. COLNAR, FREDERICK L. JACOBS, 
BARRY E. LOUGHRANE, MARTIN STERN, 
STANLEY G. DRAGOTI, WARREN J. KRATKY, 
ARNOLD M. GRANT, TROY V. POST, EMILIO 
PUCCI, CATHARINE GIBSON, E. DONALD 
CIIALLIS and WELLS, RICH, GREENE, INC., 

Defendants. 


74 Civ. 508.1 (R.L.C.) 
ORDER TO SHOW CAUSE 


Upon the annexed motion and affidavits of Stanley Nomser 
and Nathan Belfer, respectively sworn to November 20, 1974, with 
the exhibits attached thereto, and upon the Complaint herein and 
all the proceedings heretofore had herein, it is 


ORDERED, that the defendants show cause befo the under¬ 
signed in Room 128, at the United States Court House, Foley Square, 
New York, New York, on November 25 , 1974, at 9:30 A.M. or as soon 
thereafter as counsel can be heard, why an order should not be made 
herein, pursuant to Rule 65 of the Federal Rules of Civil Procedure, 
(a) Granting a temporary restraining order, restraining 
the defendants from taking any further action (1) to consummate 
the Exchange Offer of Wells, Rich, Greene, Inc. ("WRG Inc.") to 
the holders of the Common Stock of WRG Inc., whereunder WRG Inc. 
is offering to exchange $3. cash and $8. principal amount of its 
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Nsw 10% Subordinated Sinking Fund Debentures due November 1, 1984 
("WRG Debentures") for each share of said Common Stock tendered, 
up to a maximum of 1,405,008 shares of said Common Stock (repre¬ 
senting all of its outstanding shares of said Common Stock other 
than the 226,850 shares of said Common Stock owned by members of 
its Board of Directors); (2) to accept any shares of said Common 
Stock tendered under and pursuant to the said Exchange Offer? and 
(3) to exchange any cash of WRG Inc. or any WRG Debentures for any 
shares of said Common Stock tendered under and pursuant to the 
Exchange Offer, pending the hearing and determination of the within 
motion by the plaintiff for a preliminary injunction; 

(b) Granting a preliminary injunction, enjoining the 
defendants from taking any further action to consummate the said 
Exchange Offer, to accept any shares of Common Stock of WRG Inc. 
tendered thereunder, and to exchange any cash of WRG Inc. or any 
WRG Debentures for any shares of said Common Stock tendered there¬ 
under, pending final hearing and determination of this cause; and 

(c) Granting such other, further and different relief 
as this Court may deem just and proper; and it is 

FURTHER ORDERED, that service of a copy of this order 
and of the papers upon which the same is granted on Hughes Hubbard 
& Reed, Esqs., at One Wall Street, New York, New York, the attorneys 
for the defendant WRG Inc. herein, on or before 5:00 P.M. on the 
21st day of November, 1974, shall be sufficient service of this 


r> 
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order; and that any answering affidavits shall be served by said 
defendants on Nemser & Eraser, Esqs., attorneys for the plaintiff, 
at their office at 845 Third Avenue, New York, New York, on or 
before 9:30 A .M. on the 25th day of November, 1974. 

Dated: New York, New York 
November 21, 1974 

Robert L. Carter 
U.S.D.J. 


J 
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Plaintiff 1 * Motion Dated November 20. 1974, for 
Temporary Restraining Order and Preliminary 
Injunction 




UNITED STATES DISTRICT COURT 
SOUTHERN DISTRICT OF NEW YORK 


Sla 


ALBERT KAUFMANN, 


Plaintiff, 

-against- 

MARY WELLS LAWRENCE, CHARLES MOSS, 
RICHARD T. O'REILLY, JOHN V. BURNS, 

FRANK G. COLNAR, FREDERICK L. JACOBS, 
BARRY E. LOUGHRANE, MARTIN STERN, 

STANLEY G. DRAGOTI, WARREN J. KRATKY, 
ARNOLD M. GRANT, TROY V„ POST, EMILIO 
PUCCI, CATHARINE GIBSON, E. DONALD 
CHALLIS and WELLS, RICH, GREENF, INC., 


74 Civ. 5081 (R.L.C.) 

MOTION FOR TEMPORARY 
RESTRAINING ORDER AND 
PRELIMINARY INJUNCTION 


Lt fendants. 

_ x 

Plaintiff moves this court for an Order, pursuant to Rule 
6b of the Federal Rules of Civil Procedure, (a) granting a tempor¬ 
ary restraining order, restraining the defendants from taking any 
further action (1) to consummate the Exchange Offer of Wells, Rich, 
Greene, Inc. ("WRG Inc.") to the holders of the Common Stock of 
WRG Inc., whereunder WRG Inc. is offering to exchange $3. cash and 
$8. principal amount of its new 10% Subordinated Sinking Fund Deben¬ 
tures due November 1, 1984 ("WRG Debentures") for each share of said 
Common Stock tendered, up to a maximum of 1,405,008 shares of said 
Common Stock (representing all of its outstanding shares of Common 
Stock other than the 226,650 shares of said Common Stock owned by 
members of its Board of Directors); (2) to accept any shares of 
said Common Stock tendered under and pursuant to the said Exchange 
Offer; and (3) to exchange any cash of WRG Inc. or any WRG Debentures 
for any shares of said Common stock tendered under and pursuant to 
the Exchange Offer, pending the hearing and determination of the 
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instant motion for a preliminary injunction; (b) granting a pre¬ 
liminary in-unction, enjoining the defendants from taking any fur¬ 
ther action to consummate the said Exchange Offer, to iiccopt any 
shaieo of Common Stock of WRG Inc. tendered thereunder, and to ex¬ 
change any cash cf WRG Inc. or any WRG Debentures for any shares 
of said Common Stock tendered thereunder, pending final hearing 
and determination of this cause; and (c) granting such other, 
further and different relief as this Court may deem just and proper 
upon the grounds that are set forth in the annexed affidavits of 

Stanley Nemser and Nathan Belfer, respectively sworn to on November 
20, 1974. 


Dated: New York, New York 

November 20, 1974 


NEMSER & NEMSER 



Attorneys for Plaintiff 
Office & p.o. Address: 
845 Third Avenue 
New York, N. Y. 10022 
Tel. (212) 355-2255 


t 






Affidavit of Stanley Nemaer, in Support of Motion* 
Sworn to November 20, 1974 
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UNITED STATES DISTRICT COURT 
SOUTHERN DISTRICT OP NEW YORK 


ALBERT KAUFMANN, 

Plaintiff, 

-against- 

MARY WELLS LAWRENCE, et al., 

Defendants. 

STATE OP NEW YORK ) 

} ss.: 

COUNTY OF NEW YORK ) 

STANLEY NEMSER, being duly sworn, deposes and says: 

1. I am a member of the Bar of this Court and of the 

firm of Nemser & Nemser, .attorneys for the plaintiff in this action. 
This affidavit is submitted in support of the attached order to 
show cause and plaintiff's motion for a temporary restraining 
order and preliminary injunction. 

2. This action was instituted on November 19, 1974. 
Thirteen defendants have been served with process, including the 
corporate defendant, Wells, Rich, Greene, Inc. ("WRG Inc."). This 
is a shareholders' class action, brought on behalf of the plain¬ 
tiff and sill other common stockholders of WRG Inc., similarly 
situated. In substance, the Class consists of the public stock¬ 
holder body of WRG Inc., numbering more than 2,000 shareholders, 
who own 1,366,806 shares ( 83.7# ) of its Common Stock. Excluded 
from the Class are the 12 defendant directors of WRG Inc., who 

own 226,850 shares ( 15.9# ) of the Common Stock. Also excluded 

0 

are certain of its officers who own 38,202 shares ( 2.4# ) of the 
Common Stock. There are 1,631,858 shares of Common Stock issued 
and outstanding. They are listed on the New York Stock Exchange. 


x 

74 Civil 5001 (R.L.C.) 

affidavit 


i 
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For the convenience of the Court, the Conjoint la annexed hereto 
as Exhibit 1 . * 

3. The action arise* out of claimed violations of Mellons 
10 (b) and l 4 (e) of the Securities Exchange Act of 1934 ("Exchange 

), and Rule 10b-5 promulgated thereunder by the Securities and 
Exchange Commission (-SEC"); and common law principles. 

4. The parties to this action are, as follows: 

(a) The plaintiff is a common stockholder of WRG Inc# 

He purchased his shares of Common Stock on March 8 , 1974, and he 

has continuously held his shares up to and including the present 
time. (Exh. 1 , <n 6 ). 

0 =) TOC Inc. is a New York corporation. Its principal 
offices are located at 767 Fifth avenue, Kew York. York. It 
is a full service advertising agency. (Exh. I, 117 ). 

( 0 ) 1'he defendant directors are Mary Wells Lawrence 
("Lawrence"), Charles Moss, Bichard T. O'Reilly, John V. Burns 
Frank G. Colnar, Frederick L. Jacobs, Martin stem, Stanley G. ’ 
Dragoti. Warren J. Kratky, Arnold M. Grant, Troy V. Post, and 

Emilio Pucci. Theyconstltute the Board of Directors of TOG Inc 
(Exh. 1 , <ng). 

(d) The defendant Lawrence, a founder of WRG Inc., i 3 
Chaintan of the Board of Directors and Chief Executive Officer. 

She owns 115,000 shares of TOC Inc. It is claimed that she domi¬ 
nates and controls the corporate, business and financial p„l iclea 
and affairs of WRG Inc. (Exh. 1, ms, 10 ). 

(e) In addition to the defendant Lawrence, the following 
defendant directors are also executive officers of WRG Ino • 

MOSS - President; O'Reilly - vice Chairman of the Board of Directors- 
Bums - Executive Vice President; Colnar - Executive Vice President- ’ 
Jacobs - Executive Vice President; Secretary and Treasurer; stern 
Executive Vice President. (Exh. 1 , <?T 9 ). 


-2- 







36a 

('*•) Tiie following defendants are officers (but not 
directors) of WRG Inc.: Barry E. Loghrane - Executive Vice Presi¬ 
dent; Catharine Gibson - Vice President; and E. Donald Challis - 
Vice President. (Exh. l f <H 9 ). 


THE NATIONAL IMPORTANCE OF THIS LITIGATION 

5. This case involves an extreme and flagrant attempt 
by the 12 defendant directors of WRG Inc., a highly profitable 
growth, national corporation with a New York Stock Exchange listing, 
to force out the more than 2,000 public stockholders (the majority) 
by the forced sale of their stock to WRG Inc. at an unconscionably 
low and unfair pric* , and without the use of any funds of the 
directors, and thereby to transform WRG Inc. from a public to a 
private corporation owned by the defendant directors in its 
entirety with resulting sharp increases in profits and asset 
values flowing to the WRG Inc. stock owned by the defendant direct¬ 
ors. If this fraudulent device and scheme were to be successful, 
the public stockholders ( the majority cestuis que trust ) would be 
pulverized by the directors ( the minority fiduciaries ): they 
would be forceably deprived of their property and ownership in 
WRG^Inc.; they would be deprived of the liquidity of their invest¬ 
ment in WRG Inc.; they would be deprived of the listing of the 
Common Stock on the New York Stock Exchange; they would be deprived 
01 a viatle market in the Common Stock; they would be deprived of 
the protection afforded the public investors by the disclosure 
requirements of the Federal securities laws; they would be defrauded 
and irreparably injured. 

6 . The transactions under attack in this action have been 
given national prominence; and they were the subject of a speech 
made by SEC Commissioner A. A. Sommer, Jr. on November 14, I 974 , 
at the Notre Dame Law School in South Bend, Indiana. The news- 
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paper articles with respect to the Commissioner's speech are 
annexed hereto, as Exhibit 2 (The Wull Street Journal, Friday, 
November 15, 1974 - " SEC Aide Attacks Firms 'Going Frlvntn', mm ., 
Ag ency Hay . Act to Restrict Practice "): and as Exhibit ^ (The New 
York Times, Friday, November 15, 1974 - " Member of s.K.C. 

C ompany 'Go Private* Bids" ). It appears from the contents of 
the Commis. ioner's speech that he focused in part on the particu¬ 
lar transactions complained of in this action, and condemned the 
transactions as unlawful. Commissioner Sommer stated, in part: 


' ^} en a corporation chooses to tap public 
the Lt makes a commitment that, absent 

ment enH ?? mpel l in g business justification, manage- 

f? d * b ° 3 ® in contro1 will bo nothing to interfere 
orn+eMH liq !£i di J y J of the public investment or the 
lSs? t±0n afforded the Public by the Federal securities 


navs for^nH io qU J di; ! ; ? 13 a Jbenefit that the shareholder 
v r ^ he should not be deprived of it by those 
«w ? Ve f i duciar Y responsibilities to him. F^rthe?? 
absent such considerations they must do nothing to 

* he TilUe ° f chooses 


* * * 


unfair a^ at 13 happening is, in my estimation, serious, 
unfair and sometimes disgraceful, a perversion of the 

of .Public financing and a source that 
inevitably is going to make the individual shareholder 
even more hostile to American corporate mores. 

* * * 

. v r? s there n °b a cleoX conflict of interest when the 
shareholders are offered the empty choice of tendering or 

aharfv, f i°J Ced ° Ut °v e way or while the controlling 

shareholders reap benefits? OJ “ Li ng 

"I believe that Federal courts will increaqincri-o- 
be inclined to find in [S.E.C.] Rule 10b-5 the bSis for 
concluding that the conduct which is at the heart of 
feoing private' violates Federal securities laws." 


In reference to the transactions at bar, Commissioner Sommmer 
referred to the attempt by the directors to squeeze out the majority 
public stockholders which, if successful, would sharply increase 
the profit flowing to WRG Inc.'s Chairman and largest stockholder 
(the defendant Lawrence), "without a single dime of additional 
investment by her." "I would suggest there is something wrong 
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with that. I would further suggest that under well-established 
legal principles such conduct may ulse be unlawful." 


I 

I 


k 


TILE INSTANT MOTION FOR INJUNCTIVE RELIEF 

7. This motion for injunctive relief focuses on the 
Exchange Offer of WRG Inc. which is presently outstanding, pur¬ 
suant to which it is offering to purchase 1,405,008 shares of 
its Common Stock (that is, all outstanding shares except the 
shares of Common Stock owned by the defendant directors — 226,850 
shares which it is represented the directors "agreed" not to 
tender). The basis of exchange is 33. cash and $8. principal 
amount of its new 10% Subordinated Sinking Fund Debentures due 
November 1, 1984 ("WRG Debentures) for each Common share tendered. 
The Exchange Offer became effective on November 4, 1974, and 
the public stockholders of WRG Inc. are being solicited through 
a Prospectus , dated November 4, 1974, a copy of which is annexed 
hereto, as Exhibit 4 . Also annexed hereto, as Exhibit 5 . is a 
copy of the Letter of Transmittal . The Exchange Offer was first 
publicly announced after the close of trading on September 4, 1974, 
pursuant to a Press Release issued September 4 , 1974, a copy of 
which is annexed hereto, as Exhibit 6. 

8 . The Exch—-ge Offer expires on November 25, 1974, at 

5 P.M., New York City time, unless extended. No tendered shares 

may be withdrawn and all tenders became irrevocable after 5 P.M., 

New York City time, on November 12, 1974. Transfers of record of 

tendered shares will not be made before November 25, 1974; and 

until that date, ownership of tendered shares of Common stock will 

remain in the tendering holders unimpaired except for the right 
« 

of WRG Inc. to acquire the ownership thereof under the Exchange 
Offer as of November 25, 1975. (Exh. 4 , p. 7). White, Weld & Co. 
Incorporated, the historical underwriter for WRG Inc., is the 
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Dealer Manager of the Exchange Offer, and The Chase Manhattan Bank, 
N. A. ("Chase") is the Exchange Agent. (Exh. 4, pp. 1, 10). 

9. The V/RG Debentures would be issued under an Indenture 
to be dated au of November 1, 1974 between WRG Inc. and Chase, as 
Indenture Trustee, The Debentures would be unsecured obligations 
of WRG Inc., limited to 311,240,064 in principal amount, and would 
mature on November 1, 1984, and bear interest at 10'/o per annum 
from November 1, 1974. Payment of principal and income would be 
subordinated in right of payment to prior payment of all senior 
debt; and, uniquely, payment of principal and interest would be 
subject to the existence of surplus as well as solvency of WRG Inc. 
Consequently, if there were a capital deficiency although solvent, 
the Debenture holders would not be entitled to payment of princi¬ 
pal or interest, and if surplus does not equal or exceed principal 
there would not be full coverage for payment of principal. (Exh.4, 
p. 5, 21), a substantially negative valuation factor of the WRG 
Debentures. On the other hand, WRG Inc. at the present time is 
practically long-term debt free — its total long-term debt consists 
of only installment notes payable amounting to 3336,724 as of 
August 31, 1974 (Exh. 4, p. 48). Historically, there has been 
minimal or no funded or long-term debt in front of the stockholders' 
equity. This is shown by the 1973 Annual Report ( Exhibit 7 . annexed 
hereto), the 1972 Annual Report ( Exhibit 8 . annexed hereto), and 
the 1971 Annual Report ( Exhibit 9 . annexed hereto), as well as 
Exh. 4 , p. 48. There would be a major transformation upon the 
issuance of the Debentures, and any WRG Inc. public stockholder 
who does not tender under the Exchange Offer would be faced with 
substantial prior long-term debt. And, in addition, the Debentures 
have a value substantially below par. The defendants assume the 
fair value for the Debentures (end so represent in the Prospectus, 
Exh. 4 , pp. 24-25) upon their issuance will be 75°o of their princi- 
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pal amount. A public stockholder of TOG Inc. who does not tender 
under the Exchange Offer will be confronted with amortization of 
the debt discount and a charge against income over the term of 
the Debentures. If 5056 of the Common shares solicited for tender 
were tendered, the assumed debt discount would amount to $1,405,008, 
which amount would progressively increase should more than 5056 be 
tendered, and would increase to $2,810,016 at 10056 tender. More¬ 
over, under the terms of the Indenture as proposed, TOG Inc would 
be required to pay into a Sinking Fund on or before November 1 
of each of the years 1975 to 1933, inclusive, an amount in cash 
equal to 1056 of the aggregate principal amount of the originally 
outstanding Debentures. To the extent that TOG Inc. would make 
open market purchases of Debentures at prices below their principal 
amount, TOG Inc. will receive credits against the sinking fund 
payment obligations. If 50 % of the Common shares solicited for 
tender were tendered, the sinking fund payment annually would be 
$562,003 increasing to $1,124,006 at 10056 tender. Servicing 
Debenture principal and interest for the fiscal year 1975 would 
amount to $1,124,006 at 5056 tender increasing to $2,243,012 at 
10056 tender. (Exh. 4, p. 25). 

9. It is charged in the Complaint, and substantiated 
by the documentation herein and the accompanying affidavit of 
Nathan Belfer, investment analyst, that through devices and 
schemes, false and misleading statements in the Prospectus, 
material omissions, and a fraudulent course of business conduct, 
the defendants have conspired and acted in concert to forceably 
deprive the public common stockholders of TOG Inc. from continuing 
their interests as stockholders and majority owners, and from 
participating in the continuing growtdh of TOG Inc, which has 
annually reported a progressive increase in billings, revenues and 
earnings; to wrongfully effect 100?6, or at least initially 66-2/356 
ownership of TOG Inc. by the defendants Lawrence and the other 
defendant directors; to wrongfully increase the percentage of 
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defendant Lawrence's ownership of Common Stock from the present 
1 % to at least 50.6%; to wrongfully increase the earnings per 
share and the book value per share attributable to the 226,050 
shares of Common Stock owned by the directors at the expense 
of the public stockholders through their "freeze out" as 
stockholders of WRG Inc.; to wrongfully advantage the defendant 
directors by causing WRG Inc. to purchase their shares under 
the Exchange Offer (and, if necessary, thereafter to force out 
any non-tendering public stockholders through.forced merger or 
other device) at a price substantially below book value and 
the fair intrinsic value of the Common Stock of WRG Inc.; to 
wrongfully cause the delisting of the Common Stock of wrg Inc. — 
the New York Stock Exchange delists if the total number of 
.beneficial owners of 100 shares or more falls below 1200, or 
the publicly held shares fall below 600,000 in number; to 
wrongfully deprive the public stockholders of the protections 
and disclosure afforded by the Exchange Act — if the number of 
holders of record is reduced to fewer than 300, the registration 
of the Common Stock under the Exchange Act would terminate; to 
wrongfully eliminate a viable market for the Common Stock of WRG 
Inc.; to wrongfully increase the salaries and other remuneration 
and emoluments of officers of WRG Inc., notwithstanding that their 
past and present compensation has been high, including many 
types of incentive and deferred compensation programs approved by 
the public stockholders for their benefit and incentive (See, 
Notice and Proxy Statement for Annual Meeting of Stockholders 
of WRG Inc., held March 8, 1972 - Exhibit 10 . attached hereto; 
for Annual Meeting of Stockholders of WRG Inc., held March 1, 1973 
B*hibit_ll, attached hereto; and for Aruial Meeting of Stockholders 
of WRG Inc., held March 6, 1974 - Exhibit 12 . attached hereto); 
to wrongfully gain for the defendant directors of WRG Inc. at 
least 66-2/3% voting control of WRG Inc., so that they would be 
in the position to force the retirement, as they intend to do, of 
the balance of Common Stock held by the public stockholders. 

- 8 - 
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10. The Prospectus (Exh. 4) in rcplcto with falso and 
misleading statements, half-truth3, obfuscations, impliod throats, 
in terrorem statements, and cajolement — all with the design jo 
force the public stockholders of WRG Inc. to tender their shares 
of Common Stock under the Exchange Offer. The entire fabric of 
the Prospectus is a grand fraud — the defendants term the Exchange 
Offer "voluntary", but in fact, and in line with the statement 
therein that the directors want to "go private" (p. 14), they fill 
the Prospectus, page after page, with statements and insinuations 
that public stockholders who would remain would suffer dire conse¬ 
quences; they would lose rights, property, value, listing, market, 
and knowledge about their company; in substance, they would become 
nothing more than abandoned orphans, until finally, they would be 
eliminated at a substantial loss to them. In substance, the public 
stockholders are given alternatives which are not alternatives — 
they either jump off the ship, or they are thrown off; either way, 
they drown. 

THE DEFENDANT LAWRENCE AND OTHER DEFENDANT 
DIRECTORS AND OFFICERS, WHOSE INITIAL INVEST¬ 
MENT IN WRG INC. WAS INSUBSTANTIAL, HAVE 
RECEIVED AND REAPED MILLIONS OF DOLLARS FROM 
THE PUBLIC STOCKHOLDERS UPON THEIR INVESTMENT 
IN THE COMPANY. _ 

11. At page 13 of the Prospectus, under the heading, 
'Background and Purpose", the defendants make many materially 
false and misleading statements with respect to the two public 
offerings of WRG Inc. Common Stock. The first public offering 
was made on October 31, 1968 ("1968 Public Offering"). Annexed 
hereto, as Exhibit 13 . is Prospectus dated October 31, 1968, with 
respect to the 1968 Public Offering. It shows that WRG Inc. was 
incorporated on March 31, 1966, and commenced business on August 5, 
1966. Not disclosed in the current Exchange Offer Prospectus 

are the following material facts: 

(a) The total initial investment made by the defendant 
Lawrence for 301,000 shares of Common Stock of WRG Inc. was $30,100., 
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°r 10£ per share. (Exh. 13). (See also, Exh. 1, 1124). 

(b) Prior to the first public offering, the directors, 
officers, and employees of WRG, Inc., including the defendants 
Lawrence, Moss, Burns, Jacobs, Stem, Dragoti, and Gibson, had 
acquired during the period from April 1 , 1966 through June 1968, 

a total of 1,450,600 shares of Common Stock, at an aggregate cost 

of 3548,600, or an average cost of 38£ per share. (Exh. 13 ; Exh. 1 , 

^ 24 ). 

(c) 409,900 shares of Common Stock were offered under 
the first public offering, of which only 50,000 shares were offered 
by WRG Inc., and the balance of 359,900 were offered by the 
directors, officers, and employees who offered respectively 25 tf 

of their holdings. The offering price was 317.50 per share. 
Consequently, the public stockholders invested in WRG Inc. under 
that public offering a total of $7,173,250. WRG Inc. used its 
net proceeds of $815,000 on that public offering for its then 
new headquarters at 767 Fifth Avenue, New York City. The 
directors, officers, and employees, as the selling stockholders 
under that secondary offering, including the defendants Lawrence, 
Moss, Bums, Jacobs, Stem, Dragoti, and Gibson, received on 
that offering, net proceeds of $ 16.30 (after underwriting discount 
of $ 1 . 20 ), or a total of $5,866.370 .. of which the defendant 
Lawrence received $1^226.575 . (Exh. 13; Exh. 1 , U24). 

(d) The second public offering of WP.G Common Stock was 
made on April 19, 1971 ("1971 Public Offering”). By that time, 
the Common Stock had been listed on the American Stock Exchange — 
the Common Stock was listed on the American Stock Exchange in 1970, 
and trading in that stock commenced on that Exchange on May 11 , 1970 . 
In conjunction with the 1971 Public Offering, the listing of the 
Common Stock was transferred to the New York Stock Exchange. Annexed 
hereto, as Exhibit 14. is Prospectus dated April 19 , 1971 ; and 
as . E x hibit 15 , is (Original Listing) Listing Application to New 
York Stock Exchange by WRG Inc., for 1,920,600 shares of Common 
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Stock, dated July 15, 1971. Under the 1971 Public Offering Uhj 
directors, officers and employees of WRG Inc., on a secondary 
offering, a total of 335,759 shares of Common Stock, at an offering 
price of $21.75 per share. The public stockholders invested in 
WRG Inc. under that offering a total of $ 7.258.823.25 . The dir¬ 
ectors, officers, and employees, as the selling stockholders under 
that secondary offering, including the defendants Lawrence, Moss, 
O'Reilly, Burns, Colnar, Jacobs, Stern, Dragoti, and Gibson, 
received on that offering net proceeds of $20.50 per share (after 
underwriting discount of $1.25), or a total of $ 6,841,649.00 . of 
which the defendant Lawrence received $ 2,272.425.00. (Exh. 14; Exh. 1, 
H24). Of the 1,920,600 shares listed on the New York Stock Exchange 
pursuant to the Original Listing, a total of 1,582,357 shares 
represented issued shares, including 7,150 shares held in Treasury; 
a total of 334,743 shares were reserved for issuance upon exercise 
of stock options granted and to be granted under the WRG Stock 
Option Plan, as approved by the stockholders; and a total of 3,500 
shares were reserved for issuance upon exercise of rights granted 
pursuant to WRG Incentive Stock Purchase Plan, as approved by the 
stockholders. (Exh. 15). 

(e) It appears also, that defendant Lawrence and other 
defendant directors and officers sold Common Stock in the open 
market after the 1971 Public Offering, and reaped substantial 
profits thereby. In the case of defendant Lawrence, after her 

sale of 110,850 shares in the 1971 Public Offering, she apparently 
sold 16,500 shares subsequently. At the end of the year 1973, 
she owned 84,500 shares. After the conclusion of the 1971 Public 
Offering she had owned 100,000 shares. (Exh. 14, p. 17). 

(f) Consequently, under the 1968 and 1971 Public Offer¬ 
ings, defendant Lawrence sold to the public stockholders a total 
of 186,100 shares, and received net proceeds of $3,499,000. Her 
cost for those 186,100 was $18,610. (Exhs. 13, 14). The other 
defendant directors and officers who sold shares pursuant to the 
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two public offerings similarly reaped substantial gains from their 
sales to the public stockholders, 

(g) Now that Y/RG Inc. has established itself as a 
highly profitable and growth corporation, the defendant directors 
are fraudulently attempting to "squeeze out" the majority public 
stockholders after the defendants had enriched themselves through 
the investment of the public stockholders in the Common Stock 
of WRG Inc. 

THE EXCHANGE OFFER IS GROSSLY UNFAIR 

TO THE PUBLIC STOCKHOLDERS OF WRG INC. 

12. Forming part of the moving papers on the instant motion is 
the affidavit of Nathan Belfer, sworn to November 20, 1974. Mr. 
Belfer is an investment analyst. He is Vice President of Wood, 
Struthers 1 Winthrop Inc., functioning as a Security Analyst and 
Portfolio Manager, He is also a Vice President of the De Vegh 
Mutual Fund. He is also a lecturer on Finance and Investments 
at the New School for Social Research and the New York Institute 
of Finance. Mr. Belfer’s conclusion on his analysis of the 
Exchange Offer is, as follows: 

"On all the factors considered in my analysis 
it is my opinion that the offer by WRG to its stock¬ 
holders of cash and securities, having together a 
current value of 3 8.52 . approximately 18% below the 
current book value of 310.43 per share is grossly 
inadequate. It is substantially below a true, intrin¬ 
sic, going value of approximately $20.00 per share." 

(Emphasis supplied) 

The Court is respectfully referred to Mr. Belfer’s analysis as 
set forth in his accompanying affidavit. See also, Exh. 1 (Complaint) 
‘ira 11, 12, 13, and 23 (The financial data alleged in those para¬ 
graphs of the Complaint are fully supported by Exhs. 7, 8, and 9 
[Annual Reports] and by the financial data set forth in Exh. 4 
[Prospectus]. The schedules set forth in Mr. Belfer’s affidavit 
and in the Complaint show the striking growth of WRG on a progress¬ 
ive basis. 
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13/ The Prospectus (Exh. 4) applies a 25/6 discount to the 
new Debentures that would be offered under the Exchange Offer. 

That is false. The discount presently is 31/6. On tout basis, 
the Exchange Offer package has a value of $8.52, no shown in 
Mr. Belfer's affidavit. The current value of the package 
is approximately 18% below current book value of $10.43 per share, 
or a deficiency of $1.91 per share. On the basi3 of 100% tender, 
the deficiency would amount to 2,683,565.00. Even on the 25% 
discount basis applied by the defendants in the Prospectus, the 
package would have a value of only $9.00, as compared v/ith 
book value of $10.43, representing a deficiency ofSi.43 per 
share, or $2,009,161 based on 100% tender. On the other hand, 
on a pro forma basis, as adjusted, as of August 31, 1974, the 
book value per share would amount to $14.98 on the basis of a 
100% tender, representing an increase of $4.55 per share with 
respect to the Common Stock owned by the defendant directors, 
or a total increment to thei^ sole benefit of $1,032,167.50. 

14. The true, intrinsic, going value of WRG Inc. has been 
established by Mr. Belfer at approximately $20.00 per share. That 
value is $11.48 higher than the current value of the offering 
package at $8.52 per share. The $11.48 deficiency of the 
offering package represents a deprivation of value to the public 
stockholders of $16,129,492.00 based on 100% tender. On the 
other hand, on a pro forma basis, as adjusted, as of August 31, 
1974, the net income per share would amount to $7.06 were there 
100% tender, representing an increase of net income of $5.06 

per share with respect to the Common shares owned by the defen¬ 
dant directors. (Exh. 4, p. 15). 

15. The defendants Lawrence (Chairman of the Board and Chief 
Executive Officer) and Moss (President) have during the past years 
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through the 1973 fiscal year represented to the public stockholders 
of WRG Inc. the solidity of their investment in WRG Inc. and the • 
unique growth of WRG Inc. in the advertising agency field, far 
out-stripping the other publicly-held advertising agencies: 


1971 Annual Report (Exh. 9) : Letter, dated January 25, 1972 — 

?, The fiscal year ended October 31, 1971 was a very 
special one for Wells, Rich, C-reene. * * * And it was 
nost importantly a year of achievement: Billings,in 
1971, topped the $100 million mark for the first time, 
climbing from $91,589,000 in 1970 to $108,003,000. 

Net income rose 32.4 per cent to $2,619,006 from 
§1,978,480, and earnings per share increased 32.8 per 
cent, to $1.66 from $1.25 in 1970. A dividend ooliev 
was instituted and quarterly dividends of $0.15 per 
share were made to our shareholders. Marketability 
of WRG's securities wa3 enhanced by the agency's list¬ 
ing in August on the iiew York Stock Exchange . ~ 

* * * 

" Though 1971 can hardly be considered a banner year 
f_ or business generally, it was certainly a very specia l 
year for We11s. Rich. Greene . Our clients, all marketing 
oriented corporations, apply forward planning techniques 
to budgeting for market/advertising programs. And . 
because it is vital for them to maintain a competitive 
edge in the marketplace, they remain committed to those 
campaigns regardless of temporary fluctuations in broad 
economic conditions .’' 

" We believe that WRG*3 favorable experience during the 
yecent business contraction suggests that -primary advertis ¬ 
ing agencies.like Wells.Rich, Greene, are at least 
rescession resistant and to a great degree recession proof ." 

(Emp h asis supplied) 

• 1972 Annual Report (Exh. 8) : Letter, dated January 1973 — 

"During the fiscal year ended October 31, 1972, Wells, 

Rich, Greene, Inc., achieved the financial and creative 
goals determined a year ago, and continued to outDerform 
the advertising agency indust ry by virtually all of the 
important financial yardsticks . * * * The list below 
highlights the principal financial' accomplishments of 
fiscal 1972. — RECORD BILLINGS — * * * — RECORD NET 

INCOME — * * * CONTINUED PROFIT MARGIN IMPROVEMENT — 

* * * HIGHEST RETURN ON EQUITY — Perhaps one of the most 
important yardsticks used by stockholders to measure the 
success of their company is return on investment which, in 
fiscal 1972, was 27.3 percent ^ The composite average for 
the publicly-held agencies is less than 20 percent . 

* * * 

For 1973, the combination of these developments will 
raise total billings to some $185 million — putting us 
well within the top 15 agencies . 

* * * 
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"Locki-ng ahead, we have every confidence that the momen- 
™ developed at Wells, Rich, Greene during 
1 ? /2 ’ as v/e11 as the challenges presented us by 
row1 ^ r °3ter of clients, will combine to orovide 
continued record growth in fiscal 1975 and beyond." 

(Emphasis supplied) Y 

12.75 Annual Resort Letter, dated January I 974 -- 

"No natter what perspective you use to review the fi<?r-n 
year ended October 31, 1973 - financial, opiratical or 

metTthe cllc £ ta " Wells, Rich, Greene, Inc., not only 

ch | llan G e * but concluded its moot succen.^fni * 

5 ri^ a 6 o m i? y . a,1 wei.rToi^rtmr-.> 

* * * 

"Among the more salient developments of the past fiscal 
those following: Gross billings of WRG, including 

those of Gardner, rose to a record $185,^50.000 nlacine- 6 
l ^e Company wen within the twenty l argest agenci^rnTthe 

iqfl 7 alent“ti -? nft 2 Se v, a I * 0 ! 0 which was " 

equivalent zo i>2.08 a share. * * * Thp "Rna-rH ^r -n-,- 

~ °j e ^. a - SPecia j:- three cent3 a s hare year-end ca sh rii v-i HonVi" 
ana increased the last quarter's regular cash dividend to ’ 

ij a share froir *5 cents. This brought the 1973 

f£ 1 dSSd!3 0 S t ta 65 .? ents com P ared with 60 cents in 1972. 

a h «hail id f0r the flrst <l uartGr of 1974 was also 17 cents 
a share. The agency received a number of very imDo-r 4 -—* « ou 
product assignments from its clients * * *. y P -- new 

* * * 

L ^ ead » y e - b el5eye that the problems faced hv 

I,!!??! d S 3 C j:! t - Y w111 b ^ c °^ e tougher and nio're connl er 
g? - ..»i e . 1 3-? v S -. J :ha,> the se_chall_enges will present nn np ' rtunitl on 

*i.n“ ; 0,8 RroSth and 


(Emphasis supplied) 


16. It was within this milieu of representations of continued 
participation by the public stockholders of WRG Inc. as owners 
of the Company, and the glowing reports of growth of WRG Inc., 
and its relative imperviousness to rescession and difficult general 
economic conditions (and, Indeed, the potential enhancement of its 
business opportunities during general economic difficulties), that 
as charged in the Complaint (Exh. 1, p . 19, 1124(c) ), the defendants 
Lawrence, Colnar, Challis, Gibson in contemplation of the plan and 
scheme to freeze out the public stockholders, purchased substantial 
shares of Common Stock of WRG Inc. During the months of January, 
February, and March 1974, the defendant Lawrence purchased a total 
of 30,500 shares of Common Stock in the open market; the defendants 






Colnar and Challis purchased respectively 300 shares and 100 shares 
in July 1974; and the defendant Gibson purchased 1,000 shares on 
September 5, 1974. Annexed hereto arc the following exhibits 
in this respect; SEC Form 43 filed by the defendant Luwcouco for 
the month of January 1974 ( Exhibit 16 ). for the month of February 
*974 ( Exhibit 17 ) and for the month of March 1974 ( Exhibit 18 ): 

SEC Form 4 filed by the defendant Colnar for the month of July 1974 
( Exhibit 19 ); SEC Form 4 filed by the defendant Challi3 for the 
month of July 1974 ( Exhibit 20 ): and SEC Form 4 filed by the 
defendant Gibson for September 1974 ( Exhibit 21 ). None of these 
purchases was disclosed in the Prospectus (Exh. 4). 


THE REASONS FOR THE EXCHANGE OFFER 
SET FORTH IN THE PROSPECTUS ARE SHAM, 

FALSE AND MISLEADING, AND ARE DESIGNED 
TO CONCEAL THE UNDERLYING FRAUDULENT 
PURPOSES OF THE EXCHANGE OFFER AS HEREIN¬ 
ABOVE STATED AND DOCUMENTED, AND AS ALLEGED 
IN THE COMPLAINT. 


17. The principal reason stated by the defendants in the 
39-44) 

Prospectus (Exh. 4, pp./relates to Incentive compensation and 
particularly to stock options and the present decline in- the 
market prices of the Common Stock. This reason is sham, and false 
and misleading. It is stated in this connection that "The Common 
Stock, however, has generally been lightly traded." This is false. 
Annexed hereto, as Exhibit 22 . are the ISL Indices, showing the 
daily volume and market prices for the Common Stock of WRG Inc. 
during the entire period of trading on the American Stock Exchange 
and the New York Stock Exchange, from May 11, 1970 through September 
4» 1974. A total of 5,162,000 shares of Common Stock traded in 
round lots during that period on the two national securities 
exchanges. Considering the contemporaneous "float" of Common 
shares at the various times during that period, the trading was 
not in any sense "generally light". With respect to incentive 
compensation and stock options, the public stockholders have 
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continuously approved substantial incentive compensation programs 
for the employees and officers of WRG Inc. See, Kxhs. 18, 19, 
and 20 (Proxy Statements), and Exhibit 23 annexed hereto (Form 0 -K 
Current Report of WRG Inc. for month of March 1974 — tho stock¬ 
holders approved acceleration of expiration dates of certain 
stock options and approved granting new options). Indeed, there 
are options outstanding to purchase Common Stock either at 
prices below market at time of the announcement of the Exchange 
Offer or below or at approximately book value. Such options 
involve thousands of shares of WRG Inc. Common Stock (See Exh. 4, 
p. 42). The defendants state that they would grant stock options 
based on book value, which they refer to as "more meaningful" 

Aside from totally obfuscating and distorting the present outstanding 
stock options, there would be no reason why such stock options 
geared to book value could not be granted were the public stock¬ 
holders to remain owners of their corporation. In fact, under 
the Incentive Stock Purchase Plan authorized by the stockholders 
of WRG Inc., rights to purchase stock were granted to key 
employees based on a price equal to the greater of 409$ of the 
f air market value or co n solidated book value . A total of 86,400 
shares of Common Stock were issued pursuant to that Plan. (Exh. 4 , 
p. 43). As the exhibits also show, high salaries, and executive 
incentive payments of 1056 of consolidated net earnings have been 
authorized by the stockholders of WRG Inc. (See, Exh. 4 , pp. 39 - 44 ). 

18. The reason of purported "greater confidentiality" 
by "going private" is likewise a sham. Clients of advertising 
agencies are known throughout the industry; and based on the 
high growth rate of WRG Inc. such lack of "confidentiality" has 
not impaired its operations — the statements by defendants 

Lawrence and Moss in the Annual Reports to the stockholders belie 
such a contention. 

19. It is submitted that such purported "reasons" have 
no basis in fact; and under any circumstances could not be the 
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basia for ouch a flagrant and fraudulent, attempt to "freeze out" 
the majority public stockholders of WRC Tnc.; at such a tremendous 

i 

lo3s to the public stockholders; and in ouch blatant breach of 
fiduciary duties owing to the public stockholders of WRCr Inc. 

p (0\ (L*-*, ru^^. J-^v- ^v, 

Zuvu..^ £c<=. . iGi ■**. 4z> "W? 

v) C^-eCt-^ )?v.eir (Ivt E Kei^l to- •—•(*•- eist zb" f /I. 

Ai’V - . J-5T, t fl.7'd-/ f-t.lej. /•-<•■ (ripe-f-ts ^ _ 


Atnr. » 2P ^ 

? l..*L:acFjR^, i t is respectfully submitted that the notion 

for a temporary restraining order and preliminary injunction be 

granted. 



t 
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EXHIBIT 1 

Plaintiff** Complaint aa Hereinbefore Reproduced 





EXHIBIT 2 

Extract from Wall Street Journal, 
November 15, 1974 





THE WALL STREET JOURNAL, 
Frida?, November 13, 1974 


SIlC Aide Attacks Finns ‘Going Private / 
Hints Agency May Act to Restrict Practice 

—-— • <s>-----:— 

aVrMwwA 1 " Jovhhal emff Reporter the shareholders ore offered the empty 

*>,®T®*’ - Many companies that chotce of tendering or being forced out one 
uy up their publicly hr Id shares and return way or another whllo the controlling share- 
to privole ownership may be violating fed- holders renp benefits? 

change^mm*l*M<m S mem^ C r U 'dec]ared. d crculng'y'bo ilStacd^fl d°UT? tT‘ ^ 

The commissioner a a r. crca3ln S'y be Inclined to find that the con- 

strongly hinted that the agency will act to d “' t whlch u *[ lht hclrt °| « oln (T private 
restrict the Increasingly £ r ular practice of ^“riUei l*a™ » 
going private”, a process that frees com- ** curlUc3 laWBl hc addcd - 
panics from SEC rules mandating financial Although Mr. Sommer stressed that hla 
disclosure and prohibiting management con- !ipccch represented only his views, ho sold, 
filets of Interest. "1 c,ln assure you that the commission Isn’t 

In a speech prepared for delivery to the ^different to these developments.” He 
Notre Dame Law School In South Bend, dldn ’ t 8 uggest what action the commission 
Ind., Mr. Sommer called the trend '’serious, m| Ght take,. but SEC staff members lndl- 
unfair, and sometimes disgraceful—a per- ^ lc commission Is considering an en- 
vernlon of the whole process of public fl- f° rcc ment action charging a company that 
nanclng." A copy of his speech was released ** k°' n g private with defrauding Investors. 
In Washington. In addition, the agency may Issue rules to 

When a company goes private, It offers reslr, ct componlcs from going private, 
to buy up Its publicly held shares. Thero arc Alan B - Levenuon, director of the agen- 
several methods of doing this, but In all c F' a division of Oorpornto Finance, said the 
cases a small number of controlling share- SEC 18 already considering the problems of 
holder* end up owning all or most of the * D,n F Private In a current proceeding con- 
company. Once the number of holders Is re- ccni *ng the agency's tender-offer and 
duced to fewer than 300, the compony merger rules. In addition, he sold the com- 
doesn’t have to comply with SEC regula- mission is alert “to possible enforcement 
lions designed to protea holders by requlr- nctl< ms,” but he wouldn't say If tho agency 
lng corporate disclosure. ,s about to act against any company. 

According to a New York bank, about 30 Dut his speech Mr. Sommer singled 
companies arc currently in the process of out & company that he sold Is going private, 
going private. The move Is currently attrnc- Bnd 8il * d N* action, If successful, will 
live because stock prices aro at low levels. 8h ' u ? | y Increase the profit flowing to tho 
meaning mat snares Investors may have company’s chairman and largest stock- 
purchased at high prices In the stock mar- !loldcr "without a single dime of additional 
ket's balmier days may be repurchased at Investment by her." 

‘ bargain’’ rates. "I would suggest there le something 

“These tender offers and these squeczr- wron * w, *b Umt,” he said. "I would further 
outs usually benefit Uio Inalders cnor- WS** that under well-established legal 
mouily,” Mr. Sommer charged, asking: “Is Principles such conduct may also bo unlaw- 
thcro not a clear conflict of Interest when ,uI ’“. _ ' 

~ ' ”- —. —— Mr. Sommer didn't name the company, 

plant, though van production at the facility bul SBC officials said he wae reforing to 
will continue, a CM spokesman said. Of tho Wells, Hlch, Crecne Inc., a New York ad- 
layoffs. 8,000 will come at the assembly vcrtlslng agency. Tho company, which Is 
plant, with another 1,000 Idled at tho adjn- llf,lcd on *hc New York Stock Exchange. Is 
cent Fisher plant that makes body parts for bended by Mary Wells Lawrence, 
the cars. In New York, legal counsel for Wolls 

This week, auto makers plan to build Wch ••■uod tho following statement when : 
170,039 cars In the U.8., down about l.fej, 
from last week’s Ictal of 178,1»1 and 

|VIO./ th.- JOS IV, prndurr,) ; n yenr-rr ,• 


Allied for comment: ”We understand that! 
Mr. Sommer criticized certain 'going pri-| 
vote’ practices In a speech today and nude' 
specific reference to tho current Weils, I 
P.lch, Greene exchange offer. We haven’t: 
iin.d an opportunity to see Mr. Sommer's re¬ 
marks, but (wo) bcllcvo that the Welh), 
ltlch, Greene offer Is lawful and proper In 
every respect and Is baaed on ootrnd bush : 
ness reasons, as fully disclosed In the com- 1 
pany's registration statement.” 

As In the Wells Rich case, Insiders of ! 
some of the companies currently going pri¬ 
vate sold shares to the public several years 
ago st much higher prices than those com- : 
panics aro offering holders for their shnres. [ 

"The spectacle of entrepreneurs Inviting 
the public In when they can command high! 
pricos for their stock end then squeezing, 
them out I . . at substantially reduced 
pricos Is hardly one to warm tho soul of 
Thomas Aquinas or Aristotle," Mr. Sommer 
said In calling the practice unethical. 

When a company raises money by going 
public it "makes a commitment” to "do 
nothing to Interfere with the liquidity of the 
public Investment or the protection afforded 
the public by federal securities law." he 
said. 
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EXHIBIT S 

Extract from New York Timet, 
November 15, 1974 
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Member of S.E.C. Assails 
Company ‘Go Private’ Bids 


. By FEUX BELAIR Jr. 

lo Th« sr» Tort Tim« 

i Public companies that ropur- it makes a commitment that. 

• chase their own stock to "go absent the most compelling 
'private" and escape Federal business justification, manaec-, 
jregulatio" wa inviting prosecu^ment and those in control will 
it ion on traufl marges. a Secur-'do nothing to interfere with-thc' 
itics and Exchange Commis- liquidity of the public invest-! 
sioner, A. A. Sommer, warned ment or the protection afforded 
jioday. i the public by the Federal sec u- 

I In a law advisory council Icc- rit'es laws,” Mr. Sommer said 1 
. ture given at the Notre Dame adding: 
law school and which was re- 1 "That liquidity is a benefit 
leased here, the S E.C. member that the shareholder pavs fori 
|suggested that the growing and he should not be deprived' 
ipractice of squeezing out mi- of it bv those who-have f‘duri-' 
,'nority stockholders by cash ten- ary responsibilities to him! 
dvr offers, cash mergers or Further, absent such convdera- 
; "reverse splits'* was both un-lions they must do nothin" to ! 
jCthical and illegal and action-'deprive Inin of the value of his! 
lablo under the cntifraud pro- investment if he chooses to re- 
|visions of Federal scout ities, lain it." 
law s. 

' When a corporation chooses 
to tap public sources of money, 


Although the reasons for 
Continued on Page 54, Column 2 j 
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rnnlmnp,i r._*>. ! "-- 


Continued From rage 51 

! 8 °' r E Private" were variously 
, asserted, said Mr. Sommer the 
j results usually were the same 
S'Cmficant losses were sus- 


He asked: l„. . 

"Is there not a clear conflict page in^any ^ict* 1 "piatt ice C £r 
of interest when the sharchold-!course of busincsi which oner 

ers arc offer'ed the empty choice!f lcs . or wou,d operate as a 

lof tendering or being forced*"y Person in con- 


. ,v hi cun- 

ncct'on with the purchase or 


rT ,osse s were sus-l”. _ v ‘ ,u s or DC ‘og lorccd 

I tained by minority stockholder* « 0I lu wa ^ or an °Ihcr way ,.i„ .<• .. 

; who accept tender i an ?'^ r Whilc thc controlling Sa £ ; ° f sc # cunt 'cs. 

marker fn, ,i • / , rs * ,hc shareholders reap benefits? R , ' v, ^ out attempting to sneak 

added rcor gamzations, hc'basis for concluding that in 'r sls of inves-j 

T|,„' cr r . (conduct which Is at the heat u man i* atc would not 

' lh - Srr .. . .•-going private’ violates 72 r n ' hc , a dcd ' unlil the 

securities laws." ral commission deals ‘•aggressively 

fnhJ'? 1 ? W ' ,h ,hc wrongs 
inherent in the practice of 
going private.** 


I Th« err which IS 

•that 1 doo enmn bcr ,1 0trd fi0 ‘ n ? Private’ vi 
their shire. c .° nl P anics offercdjsecunties laws." 
|incir shares to the m-hiir- Tin» „.i-_■ 


their o,Vr«c . 7. ” oirercd|securitics laws." 

|the first ,*„? beuS l,C ]D«<io T im t „| n,IC makcs il ,mIawfu " 
and 1072. wA? lg_ cm P |o y any device , schcmel 

I'wcrc rising. Now. with many' 

lvalue* S :" m * at lcss tha " 

I'aluc. some companies were 

bo>.ng back their stock I! 

>t they had'a 'choice*' markCt 
’f mutinies Disgraceful’ 

, "What is happening is, in mv 
rslimation, serious, unfair and 
ernes disgraceful, a per j 
-Y' " ,c "hole process of 

ini ; ln M lnf! and a s ° ur <'cl 

u 80mR ,o m:,kc i 
.the individual shareholder even 

imorc hostile , 0 American cor" 

Cm m ° rCS ‘" Mr ‘ Sommer, 

| ’Ihe commissioner observed, 

'hat it was noil estah|is!ied in' 

. 'c law that officers' and d, 
n fS ^corporation*, ns wcIll 

tro 7t Se -We e,1 r , . dCrS wh0 con ‘ 
trot it, owe fiduciary duties 

10 ,h '’ 0, b' , f shareholders of the 

i wi • .* r>* 


( 
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EXHIBIT 4 

Proapectut of Exchange Offer Dated 
November 4, 1974 
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PROSPECTUS 


EXCHANGE OFFER 
to Holders of Common Stock of 

^weene, jfinc. 

value^SlO0 (,h = hereby offers to the holders of its Common Stock, par 

value 51.00 per share ( Common Stock ), to exchange cash and its new 10% Subordinated Sinking Fund 
Debentures due November 1, 1984 (the “Debentures”) for shares of Common Stock in the ratio of 8 


$3 Cash and $8 Principal Amount of Debentures 
in Exchange for Each 
One Share of Common Stock Tendered. 


Subject to the terms and conditions contained in this Prospectus, the Company will accept for exchange 
1 V 1974 ?en s ^ res .? f Common Stock up to a maximum of 1,405,008 shares, which at September 
!; l 9 J 4 J ? if anC ^ ng sha " s of Common Stock other than the 226,850 shares (approximately 
13.9 / 0 of the outstanding shares) owned by members of the Board of Directors of the Company. The directors 
have agreed not to participate in the Exchange Offer. Participation in the Exchange Offer is completely 
oluntary and. the Company makes no recommendation with respect thereto. The attention of stockholders 
is directed to the information set forth under “Effect of the Exchange Offer”- 

THIS EXCHANGE OFFER WILL EXPIRE AT 5:00 P.M., NEW YORK CITY TIME 
ON NOVEMBER 25, 1974, UNLESS EXTENDED. 

The Debentures will bear interest from November 1, 1974 at the rate of 10% per annum payable 
semi-annually ° n Ma y * a " d November 1, and will be subordinated to the Company’s “Senior Debt” (as 

Cornnail’f f nof?nn h n ? 40,0 , 00 ,s . outsta " dm 8 03 ^ date hereof. The Debentures are redeemable st the 
Company s option at any time, in whole or in part, at the pnnctpal amount thereof plus accrued interest. 

If J ,S re( ?T d t0 ***** “ cash ° n before November 1 of each year an amount equal to 10% 

“ principal amount of the Debentures either (i) in repurchasing Debentures in the open market 

or otherwise, or (u) to the extent such amount is not so spent in any year, in redeeming Debentures at their 
principal amount through the operation of a sinking fund. See “Description of Debentures—Subordination— 
New York Uw* for information regarding possible restrictions on payment of principal and interest, 
of !? 7 i P £° r v ^ c ann ° u "«ment of the Exchange Offer, the last reported sales price 

thc . N f, w . York Stock Exchange was 55.50. On November 1, 1974, such price was 
£r I 86 3nd V ° UmC of L Common St oc k ”- Prior to this offering there has been no market 

»Ii! ur r? u nd n ° assuranc * can be g |VCn that an active market will develop. Application will be 
FrS Debcnbircs on the American Stock Exchange. Such listing will depend upon fulfilling the 

SinStrSa n^ C „ Subse 2 UCnt Trading . in Debentures”. The Company cannot predict 

Deb “ w " ! - b “ « “ ““«•««<• th 'y at prices significantly 

c r •! Vhlt k. V ^ eld Co ,'- ? ncor P orated . the Dealer Manager, has agreed to use its best efforts to arrange for 
Soliciting Dealers to solicit acceptances of the Exchange Offer. The Company has agreed to pay the Dealer 
Manager a management fee of 12*4* for each share of Common Stock exchanged. Soliciting Dealers 
including the Dealer Manager, will be paid a fee of 37 Vi* for each share of Common Stock exchanged 
where such dealer is named in the Letter of Transmittal accompanying such shares. 'There will be no 
maximum hnut on such fees to be paid any Soliciting Dealer. See “The Exchange Offer—Solicitation of 

romS anCCS * A^mmgthe exchange of all 1,405,008 shares, the maximum total expenses payable by the 
Company would not exceed approximately $915,000. F 1 y 

THESE SECURITIES HAVE NOT BEEN APPROVED OR DISAPPROVED BY THE SECURITIES 

COMMISSION NOR HAS THE COMMISSION PASSED UPON THE 
ACCURACY OR ADEQUACY OF THIS PROSPECTUS. ANY REPRESENTATION 
TO THE CONTRARY IS A CRIMINAL OFFENSE. 


White, Weld & Co. 

Incorporated 

The date of this Prospectus is November 4. 1974 
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No person has been authorized to give any information or to make any representatio not 
contained in this Prospectus and, if given or made, such information or representation ir not 
e relied upon as having been authorized. This Prospectus does not constitute an offer of any 
securities other than those to which it relates. The delivery of this Prospectus at any time 
does not imply that the information herein is correct as of any time subsequent to its date. 

This Exchange Offer is not being made to, nor will the Company accept tenders from 
holders of Common Stock in any jurisdiction in which this Exchange Off.-r or the acceptance 
thereof would not be in compliance with the securities or blue sky laws of such jurisdiction 

lo he h maV U h 8d i t 0n L^ e * ecUrit ‘ e# , or blue 8k y ,aws of which require this Exchange Offer 
to be made by a licensed broker or dealer, this Exchange Offer is made on behalf of the Company 

only by registered brokers or dealers who are licensed under the laws of such jurisdictions*! 
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PROSPECTUS SUMMARY 

summary is intended me^To^highl^ .V* • **** b ° dy ° f the Pros P cctus - The 

factors materia] to an investment decision and should be rwd in c COm P lete statemcnt of all 

information in the remainder of the Prospectus. d conjunctlon Wlth the more detailed 

The Company 

Sr " nd " d - •' *• 

and - — ,he —«■*■»—k zm r 

The Exchange Offer 

*J5£2?i1£IS£ rfr,®T dpal r“" ot i,s - '°r° **»*— Si„ ki „ g 

-n,™ of 1,405,008 L2 S« 'Z ^7oZ^ Ch T r 2? ^ Sto * “» * a 

described under "The Exchange Offer-How fo Exfha^e". ' ™ 7 " oa * 1 '“' for "“ km E exchanges is 

the Company nor °' ^ S '“ k " voluntary. Neither 

from tendering ^ «-* holders tender or refrain 

may be withdrawn through November 12, 1974, and will b/ir,ev«abi« thereafter 

pracriXaf'e”' “* » ™ » 

Exchange Offer, as soon a^practicable after vuch extension). ^ d “ r ' n8 " ° f * 

FedeS'w^'S'n™^ 3 to “' ■ S- "The Exchange Offer- 

Effect of the Exchange Offer 

outstanding^shares ^'conl^on^t^otef Jh^'ftf2268M , Sef, “ mber >• 1974 »« of the 

outstanding shares, owned by membem STSSS" S*V' 

have agreed not to participate in the Exchange Offer. Officers own,nr WW . ' d, . r ' Cl0rS 

24% of the outstanding shares) have informed the Company of their m4sm, • T*,. (appr0 ’‘ ,n,atel 7 
ticipate in the Exchange Offer Thus a mrtmi . u *7 X taeir P resent intention not to par- 

Offer wil, reduce (anfa °LfT" 0 " ^ pursuan '<° ,h ' Exchange 

Common Stock and public stockholders of the Cnmna i • . * ” umbers of publicly held shares of 

owned by its directors and officers. For a de« .‘notionT/ thT ^ * * C ° mpany substantial| y (or entirely) 
Common Stock and upon the ownershin of r c i nse ? uences u Pon the Company’s remaining 

Exchange Offer-Reduction of Public.^ Held ”*** * ** 


see 
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Comparison of the Debentures and Common Stock 

The following table compares certain features of the Debentures and the Common Stock. The 
terms of both securities are described in greater detail under “Description of Debentures’’ and "Descrip¬ 
tion of Common Stock”. F 


Interest and 
Dividends 


Liquidation 

Rights 


Sinking Fund 
and Redemption 


Debentures 

Interest is payable semi-annually at 
the annual rate of 10%. The annual 
interest payable on $8 principal 
amount of Debentures is $.80. In¬ 
terest payments are fixed obligations 
of the Company. 


In the event of liquidation or in¬ 
solvency of the Company, payment 
of principal and interest on the 
Debentures will be senior to the 
Common Stock but subordinate to 
payment of claims of holders of 
Senior Debt and certain other cred¬ 
itors. 

The Debentures represent a fixed 
obligation to pay the principal 
amount on November 1, 1984. The 
Company is required to spend in 
cash on or before November 1 of 
each year an amount equal to 10% 
of the original principal amount of 
the Debentures either (i) in re¬ 
purchasing Debentures in the open 
market or otherwise, or (ii) to the 
extent such amount is not so spent 
in any year, in redeeming Deben- 


Common Stock 

Dividends arc currently paid quar¬ 
terly on the Common Stock at the 
annual rate of $.68 per share. Al¬ 
though the Company has no present 
intention to change the current 
dividend rate after the Exchange 
Offer, dividend payments are within 
the discretion of the Board of Di¬ 
rectors and depend on many factors, 
including the Company’s future 
earnings, capital requirements and 
financial condition. The Indenture 
limits the declaration of dividends 
after November 1, 1974 to 50% 
of consolidated net income after 
November 1, 1973. See “Divi¬ 
dends” and “Description of Deben¬ 
tures—Certain Restrictions”. 

In the event of liquidation or insol¬ 
vency of the Company, each share 
of Common Stock will share ratably 
in the assets remaining after all 
claims of creditors, including hold¬ 
ers of the Debentures, of the Com¬ 
pany have been paid. 

The Common Stock is an equity 
security which the Company has no 
obligation to repurchase in whole or 
in part, and it is not redeemable. 
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Debentures Common Stock 

tures at their principal amount 
through the operation of a sinking 
fund. There is no maximum limita¬ 
tion on the amount of Debentures 
the Company may repurchase in the 
open market or otherwise. Also, 
the Debentures are redeemable at 
the Company’s option at any time, 
in whole or in part, at the principal 
amount thereof. 


Taxes 


Voting Rights 


Market 


Interest is taxable to the recipient. 
In addition, the origi , "l issue dis¬ 
count provisions of the Internal 
Revenue Code are applicable to the 
Debentures. See "The Exchange 

Offer—Federal Income Tax Con¬ 
sequences'’. 

Holders of Debentures will not be 
entitled to any voting rights (except 
in limited circumstances pertaining 
to the Debentures). 

No market exists for the Deben¬ 
tures and no assurance can be given 
that an active market will develop. 
The Company intends to apply for 
listing of the Debentures on the 
American Stock Exchange. List¬ 
ing of the Debentures will depend 
upon fulfillment of the Exchange’s 
lifting requirements. See "Subse¬ 
quent Trading in Debentures”. 


Cash dividends are taxable to the 
recipient and, under present law, 
qualify for the $100 dividends re¬ 
ceived exclusion allowable to indi¬ 
viduals and for the intercorporate 
dividends received deduction allow¬ 
able to corporations. 

Holders of Common Stock are 
entitled to one vote per share upon 
all matters on which stockholders of 
the Company generally have a vote. 
The Common Stock is listed on the 
New York Stock Exchange, but 
may be delisted after the Exchange 
Offer. See “Effect of the Ex¬ 
change Offer—Reduction of Pub¬ 
licly Held Shares”. 


n the J above ' the Company has been advised by counsel that, in their view, 
STr, of Pn ™ P * ] * nd mterest on the Debentures would, in all likelihood, be subject to the 

of SUCh PaymCnt and the S ° ]vCnty of the Company at the time 

f payment. At August 31, 1974, giving effect to the subsequent merger of a wholly-owned 

matelv a $15 70) ( ° n a " UnCOnso,idatcd basis) had a surplus of approxi- 

matdy $15,700,000. The cash payment for each share repurchased pursuant to the Exchange 

... . reduCC ^rplus by $3. On the other hand, the cancellation of each share repurchased 
til increase surplus by $1, representing its former par value. Accordingly, at August 31 

984 of ° f .I’?? 5 ’™ 8 shares of Common Stock, the Company woSd have 

^If’ 889 ’. 98 ? ^ rp us ava * lab,f for Payment of principal and interest on $11,240,064 

New York P U CI ” amOUnt Debentures ' See “Description of Debenturev-Subordination- 
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Summary Financial Information 
Historical 

The ,nfo ™ at,on sct forth below has been extracted from the Company’s statement of consolidated 
income. See "Statement of Consolidated Income". 

_ . For tht 

Forth* Ton Months 

Yt»r fcnd.d End.d 

October 11 Auruat 11 


Gross billings . $185,250 


In Thoasands of Dollars 
Exespt Por Shars Amounts 


XT-a • . ▼ S' ‘P 

£ et , " come .. • .. 3,375 2,361 2 389 

Per share amounts(l): 

Net income . $2.08 $1.45 $1.46 

Net income assuming full dilution .... 2.04 1 43 1 46 

_,_ Cash dividends . .80(3) .60(3) .51 

(1 * " umb * r ° f ° J Ut f^!, ding during fiscal 1973 was 1 .625,215 and during 

... I h * * n m ° nth3 e "ded August 31, 1973 and 1974 were 1,624,024 and 1,631,657, respectively. 8 

eff^^dafe o^acquUUion Gardner Advertising Com P an y. Incorporated since November 1, !972, the 

(3) ^^red 5 jNovS USI^/ 011 ^ qUarter ° f thC fi5Cal yCar Cnded ° Ctober 31 > 1972 which 

Pro forma 

. >7*^^ rmati t ?" se j t * orth be,ow has extracted from the Company’s consolidated balance 

8hee * >SL Consohdated F,nancial Statements") and the "As Adjusted’’ columns give effect to the 
assumptpqjM under Capitalization”. 


A» Reported 


Aniuet 11,1174 

Ai AdJuaUd 


Joking capital. $ 8,714,508 

, ? .. 35,899,135 

i? ng ; tCrm debt . 336,724 

lp!*‘, <l t bl,lt, . es . 18,871,136 

Stockholders equity . 17,027,999 


51% Exchonpo 

$ 5,766,563 
32,951,190 
4.551,748 
23,086,160 
9,865,030 


100% Exchanis 

$ 3,307,799 
30,492.426 
8,766,772 
27,301,185 
3,191,241 


SCt f0rth M ° W h “ ^ “framed from the table under "Comparative Data” and 
the A$ Adjusted columns give effect to the assumptions specified thereunder. 


Ratio of earnings to fixed charges(l) . 8 46 

Book value per share at end of period.’ ’ * *10 43 

Net income per share(2).. * j 45 


For th» To Month* Ended A«r mt 11.1»T« 

A. Reported A. Adju .t.d 

*0% Fich.n*. 100% E-ch.n*. 


3.73 

$10.88 

2.15 


2.40 

$14.98 

7.06 


$ Note K tc ' <Statement of Consolidated Income” for method o' computation 
(2) Based on weighted average number of .hares outstanding during the period. 

mentl^jf ? Ubl ' C accountants re,atin g to the consolidated financial state- 

ments from which certain of the above information has been extracted is qualified as to the realizatio, 

of the deferred costs of a motion picture joint venture, scripts, and other creative productions. See 
Opinion o' -’dependent Certified Public Accountants”. F 


. • • 
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Exchange Terms 


THE EXCHANGE OFFER 




$3 Cash and $8 Principal Amount of Debentures 
in Exchange for Each 
One Share of Common Stock Tendered. 


or Common Stoch 

mately 86.1% of the outstanding shares. ? f 1,405,008 shares ' constituting approxi- 

the Com^yt; ^'tardtrS^fo': by J 0 ”*" 1 of S <°* * “mpl. Kl y vobmury. Neither 

from ..ndoig J,y „ r „° ^ ;^T; da 'r S*'"" d " » ■*— 
££ . ho,dor „/ Dta or* 

Expiration and Payment Dates 

ttS^SSSw££?S£=Si» 

=■*■=* t^aansK&SsSSS 

city™'™ Nt^r^TS, 5 ^ " i ? d 7'™A any ,ime prior to 5:00 PM ■ N - Y ">< 

are irrevocable. Transfers of record ohmdeJ tendered shares may be withdrawn and all tenders 

Until that date, owner** of t7Z J s ^ s ^ ^ ^ ^ 

unimpaired except for the Company's right to acquire such T W ‘’ rema ' n m the tendering holders 
of November 25, 1974. P 7 g 9 SUch ownershl P under the Exchange Offer as 

practicable after Novembl^r'l ^ 0 ^?^^^^^' 16 "!! 8 St ° ckho, ^ er ! wiH ** m ade as soon as 

Exchange Offer, as soon as pmcticable alter su^x!triont° Au " *“** “ ° £ ** 

made through the Exchange Agent. )• AH payments and deliveries will be 

Interest Payments on Debentures 

on M^N^ be Payable semi-annually 

buo.nes, on April 15 or October IS preceding such May 1 or November l!^Lh^y “ U " d ° S ' °‘ 


I 




T 


Conditions of the Exchange Offer 

The Company may withdraw the Exchange Offer as to all shares at any time on or prior to the 
c ose of business on November 25, 1974 (and during any extension of the Exchange Offer at any time 
on or prior to the expiration of such extension as to shares tendered during such extension) at its 
option, if any legal action or proceeding is instituted or, in the opinion of the^Company threatened in 
any court or by or before any governmental agency with respect to the Exchange Offer or if any state 
° r e ™ rgenc >’’ bank moratorium or general suspension of trading on the New York or 

ihen lTl. h ExC ngCS ShaI1 have been dec,arcd or if . m the opinion of counsel for the Company 
there shall have arisen any other actual or threatened legal impediment to the acquisition or ownership 

Exchange'offer the C Stock pursuant to the Exchange Offer. Upon any withdrawal of the 

return all M * ,tS ° pt, ° n ’ either acce P f the shares theretofore duly tendered or 

return all shares theretofore tendered and not exchanged, and the Company will have no further 0 ^ 1 ^ 

°'Z W!th "T t0 the EXChange 0ffcr - withdrawal Shall be deemed to be mad ^t 

the time of the giving of notice thereof by the Company to the Exchange Agent. 

Maximum Number of Shares to be Accepted 

Septe^LTllOT C rr St ,° Ck *° ” hidl "* Offer extends represent, ss of 

by members'o f fiL'd', /‘’"“of Common Stock other than the 226.SS0 shares owned 

of thei, shares. See "Effect ofTe Erflng! “''I'' 1 ^ Wi " " 0t “ nd " 

Stock since September 1, 1974 and has no plans to issue any additional ’share prior t"the°I&p^on 

-o' s't^o'XS oul^UeMtf^ ol: P pTa„ 33 ^e 2 L Sh "' S 0f .°T *»* P-— 
other cons,derations make it unlikely that such options would be exeXd ptior'to “theExpimtion 
See Mana gement Incentive Plans". Accordingly, i, is anticipated that there w II be no t °eafe „ 

r„r,t.hi eX°c ** - - -— 

Denominations of Debentures 

multiple thlreTT; P0!SiW '’ '* iss “' d “ d «nominations of $1,000 and integral 

tions 0 /$500 'and JlOO and n d “ 'ff Ventures will be issued in denomina- 

nons ot and $100 and in denominations of less than $100. After the original issuance of Dchcn 

fures' "of r m 'r° nS ° f ICSS tKan $I ' 00 ° Wi “ bC i5SUcd ~* p * in -Placem J " Z^ding ££ 
Debentures". ' ^ ““ aggregatl0n of sma,ler . denominations. See "Subsequent Trading in 

How to Exchange 

of Letter “ T^miSf,T '* ft ” *■** «* L.«er 

D . . 8 “ i-etter ot 1 ransmittal, together with his stock certificate,: tn _ 

o ” or prior - ,h ' ^ 

^ tendered shares of Common Stock are remster^H in , 

of the Letter of Transmit, the signal on' SHE S SZSS ^£25 
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mcrcial bank or trust company located in the United States (a "bank”) or by a member firm of a 
national securities exchange or the National Association of Securities Dealers, Inc. (a “member firm”) 
and the tendered certificates must be (i) endorsed or accompanied by stock powers signed by the 
registered owner, whose signature on the endorsement or stock power must also be guaranteed by a 
bank or member firm, and (ii) accompanied by any necessary stock transfer stamps or proof of exemp¬ 
tion from payment of such tax. Tendering stockholders who request in their Letter of Transmittal 
that the check and Debentures to which they are entitled be issued in the name of a third party must 
also arrange for their signature on their Letter of Transmittal to be guaranteed by a bank or member 
firm and furnish any necessary stock transfer stamps. 

Tenders may be made without the concurrent deposit of certificates for Common Stock if a Letter 
of Transmittal, received by the Exchange Agent on or prior to the Expiration Date, contains a guarantee 
by a bank or by a member firm that the tendered certificates for Common Stock will be deposited within 
eight days after the Expiration Date. 

If a stockholder desires to participate in the Exchange Offer and time will not permit his Letter of 
Transmittal to reach the Exchange Agent on or prior to the Expiration Date, his tender may be effected 
if the Exchange Agent has received on or prior to such date a telegram or letter from a bank or mem¬ 
ber firm setting forth the name of the tendering stockholder, the number of shares of Common Stock 
tendered and (if available) the name in which the shares being tendered are registered and the serial 
numbers of the certificates to be tendered, and stating that the tender is being made thereby and guar¬ 
anteeing that within eight days after the Expiration Date the certificates for Common Stock, together 
with the Letter of Transmittal (and any other required documents), will be deposited by such bank or 
member firm with the Exchange Agent 

Unless the certificates being tendered by either of the methods described in the two preceding para¬ 
graphs are deposited with the Exchange Agent within eight days after the Expiration Date (accompanied 
by a properly completed Letter of Transmittal and any other required documents, unless previously 
delivered), the Company may, at its option, reject such tender. In any event, no payment will be made 
or Debentures issued to a tendering stockholder until his stock certificates (accompanied or preceded 
by a properly completed Letter of Transmittal and any other required documents) are received by 
the Exchange Agent. 

Any irregularities in connection with a tender must be cured within such time as the Company shall 
determine, unless waived by the Company in its sole discretion. The Company’s interpretations of the 
terms and conditions of the Exchange Offer and of the related Letter of Transmittal will be final. All 
tendered shares which are not properly tendered and as to which the Company does not waive the defect 
will be returned, without cost, by the Exchange Agent to the tendering holder. 

Any number of shares of the Company’s Common Stock may be tendered. A tendering stock¬ 
holder may tender less than all of the shares represented by the certificates he holds by appropriately 
marking the Letter of Transmittal accompanying his tendered Common Stock certificates. See "Federal 
Income Tax Consequences” for information concerning possible adverse tax consequences to a stock¬ 
holder who tenders less than all of his shares. 

The execution and delivery of the Letter of Transmittal and the acceptance by the Company of the 
exchange made thereby shall constitute an agreement between the exchanging stockholder and the 
Company in accordance with the terms hereof and thereof. f 

i 
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Exchange Agent 

The Exchange Agent is The Chase Manhattan Bank, N.A., New York, New York. The Letter 

of Transmittal and certificates for shares to be tendered should be mailed or delivered to the Exchange 
Agent as follows: K 


If by Mail 

The Chase Manhattan Bank, N.A. 
Post Office Box 2437 
Church Street Station 
New York, New York 10008 


If by Hand Delivery 

The Chase Manhattan Bank, N.A. 
Corporate Agency Division 
1 New York Plaza, 14th Floor 
New York, New York 10015 


Soliciting Agent 

.?• , F - K,n *jL & Co ’ f" c : h “ a * reed t0 provide advisory and solicitation services in connection with 
the Exchange Offer. Additional copies of this Prospectus and the Letter of Transmittal may be obtained 
from, and all inquiries should be directed to 


2 North Riverside Plaza 
Chicago, Illinois 60606 
312-263-5881 (collect) 


D. F. King & Co., Inc 

20 Exchange Place 

New York, New York 10005 

212-269-5550 (collect) 


3871 Piedmont Avenue 
Oakland, California 94611 
415-547-1119 (collect) 


Solicitation of Acceptances 

White, Weld & Co. Incorporated, as Dealer Manager, has agreed with the Company to use its 

, Cff ° *° f rr !,T f ° r soIlcltin f> dealers, which will include White, Weld & Co. Incorporated 
( Soliciting Dealers ), to solicit acceptances of the Exchange Offer. The Dealer Manager is to receive a 

° f Share f0r share of Common Stock “Changed, but in no event less than 

$25,000, and is to be reimbursed for certain out-of-pocket expenses, including fees and expenses of 

counsel soliciting Dealers will be limited to members of the National Association of Securities Dealers 
Inc. and foreign dealers who agree to conform to the Rules of Fair Practice of that association. A 
Soliciting Dealer who has entered into a Soliciting Dealer Agreement with the Dealer Manager and has 
been named m the appropriate box in a stockholder’s Letter of Transmittal filed with the Exchange 
Agent will be entitled td a fee of 37*** per share for each share of Common Stock accompanying such 
letter and exchanged. There will be no maximum limit on such fees to be paid to any Soliciting Dealer 
The Dealer Manager will receive payment for solicitations at the same rate as other Soliciting Dealers. 

o?the't" S i C,tl i g DealCrS may * decmed t0 underwriters within the meaning 

r f kuv S A< ?! I 933 * The Company has agreed to indemnify each of them against certain 

liabilities, including liabilities under the Securities Act of 1933. 

D. F King & Co., Inc will receive a fee of $15,000, plus reimbursement for certain out-of-pocket 
expenses for its services in connection with the Exchange Offer. D. F. King & Co., Inc may also 
be deemed to be an underwriter within the meaning of the Securities Act of 1933. 

Payment of Expenses 

Assuming the exchange of 1,405,008 shares of Common Stock under the Exchange Offer it is 
expected that the maximum total expenses to be incurred by the Company in connection with the 
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Exchange Offer, including the fees and expenses of the Dealer Manager, compensation paid to Soliciting 
I ealcrs, printing, accounting and legal fees, fees for registering the Debentures under Federal and 
state secunt.es laws, American Stock Exchange listing fees for the Debentures, and miscellaneous other 

wiA th F T CX n« aPPrOX 'T ateIy ?915,000 - ThC CXpCnSeS aCtUal, y to be incurred in connection 
the Exchangc ° ffer cannot be estimated with accuracy because of the variable factors involved. 

federal Income Tax Consequences 

The Company has been advised by its counsel, Hughes Hubbard & Reed, that the principal Federal 
income tax consequences of the Exchange Offer will be as follows: 

( 1 ) A holder who exchanges Common Stock pursuant to the Exchange Offer will realize capital gain 
or loss (assuming the shares are a capital asset to the holder) measured by the difference between (i) 
the fair market value of Debentures received by such holder plus the amount of cash received, and (ii) 

t °r" baS '!. f °; f harCS ° f Stock exchanged therefor, provided that the holder’s 

percentage of^ ownership of shares of Common Stock outstanding immediately after the exchange is 

before th .“V ° f ShareS ° f C ° n,m0n Stock outstanding immediately 

before the exchange. Since a holder will not know in advance how many shares are being exchanged 

b> others he will not be able to determine his percentage of ownership after the exchange until the 

x C ° mP r ^ WCV "’ S ! nCC 1116 ExchangC ° ffcr is ,imitcd to a max ’ mu m of 1,405,008 
of the 1,631,808 shares of Common otock outstanding, a holder who exchanges 90% or more of ids 

shares of Common Stock will have reduced his percentage ownership to less than 80% of his percentage 
ownership immediately before the exchange regardless of the total number of shares exchanged bv 
others and, therefore any such exchanging holder will realize capital gain or loss. The holder’s capital 
gain or loss will be short term or long term, depending on whether or not the holder held or is deemed to 
have held his shares for more than six months. 

i • 11 f j h ° Ide w j X . Cha,lgCS sharCS ° f Common Stock pursuant to the Exchange Offer to an extent 

css han that described m paragraph (1), either the holder will realize capita! gain or loss as described in 
paragraph (1), or, if the redemption of the shares of Common Stock exchanged by the holder is deemed 
to be essen„,% equivalent a dividend." the holder will realire incotne faxabfe J a dtidL in a n 
amount up to the fair market value of the Debentures received plus cash received (the ami mt of such 
tncon,. be,ng determined vv.thout reference to the holder's tax basis in the shares of Common StoA 
surrendered). Whether the redemption is essentially equivalent to a dividend is a question of fact as to 
which the result ,s not predictable and. therefore, a holder who wishes to exchange less than of 
his shares should consult his own tax advisor as to the tax consequences of the exchange. 

. ThC ^ ba f S °[ a D L cbcn i turc rcccIved a stockholder pursuant to the Exchange Offer will 

Thfhohr markC rlr r DcbentUrC ’ SUbjCCt t0 P ° Ssib,e subs equent adjustment as described below 

The holding period of a Debenture so received will commence on (i) November 26, 1974 in the case of 

shares of Stock tendered on or prior to November 25 

1974 and (n) on the day following the expiration of any extension of the Exchange Offer for shares 

Except under certain circumstances where a holder exchanges all shares nf fnmmnn c t _i .. , 

brothers and sisters), and stock as to which he has an Motion An exchand^Srr ' ncludm S 
h,s lax advisor for application of the constructive ownemhip ntto to h£Si!fi”e 
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tendered during such extension; provided, however, that in no case will the holding period com¬ 
mence prior to the date following the receipt by the Exchange Agent of a tendering stockholder’s 
stock certificates and completed Letter of Transmittal. 

(4) No income, gain or loss will be recognized by the Company upon the exchange. In computing 
its taxable income, the Company will deduct the interest payable on the Debentures. 

(5) If the "issue price’’ of the Debentures is 97.75%, or (as is expected) less, of their principal 
amount, the Debentures will be deemed to have been issued to the exchanging holder at an original issue 
discount in the amount of the difference between the issue price and the principal amount of the Deben¬ 
tures. In such a case, each exchanging holder of Common Stock receiving a Debenture and holding it as 
a capital asset will be required under Section 1232 of the Internal Revenue Code to report as ordinary 
income for each taxable year during which he holds the Debenture a ratable amount of original issue 
discount allocable to the period he held such Debenture during the taxable year. The tax basis of the 
Debenture in the hands of the holder will be increased by the amount of any such original issue discount 
included in his gross income. In preparing its own tax returns, the Company will deduct annually an 
allocable portion of any original issue discount. 

(6) Upon sale or redemption of a Debenture, the holder will realize gain or loss, measured by 
the difference between the amount he realizes on sale or redemption and his basis in the Debentures 
as determined under paragraphs (3) and (5) above. Such gain or loss should be capital in nature 
(assuming the Debentures are a capital asset in the hands of the holder). However, if the Company at 
the date of the exchange is deemed to have an intention to call the Debentures before maturity v.ithin the 
meaning of Section 1232(a)(2) of the Internal Revenue Code, the amount of such gain to the extent 
of the unamortized original issue discount would constitute ordinary income. 

For purposes of the foregoing paragraphs, the fair market value and the “issue price” of all 
Debentures (irrespective of their dates of delivery) will be their fair market value on the first day 
on which any Debentures are traded on an established securities market, including an over-the-counter 
securities market, following the Company’s acceptance of tendered shares on November 25, 1974 If 
no Debentures are so traded during the first ten business days following November 25, 1974, their 
fair market value and issue price will be determined by reference to the fair market value of the Common 
Stock on November 25, 1974 (reduced by $3 per share to take account of cash received). The Company 
intends to mark the issue price, as determined by it, upon each Debenture. 

The matters set forth above are included herein for general informational purposes only. It is 
recommended that each exchanging holder of Common Stock consult his own tax advisor as to the 
specific tax consequences to him of the Exchange Offer, including the application of state and local taxes. 


Transfer Taxes 

The Company will pay any transfer taxes that may be applicable to the transfer to it of shares of 
Qimmon Stock exchanged under the Exchange Offer. However, if the Debentures are to be issued 
to other than the r-cistered holder of the tendered Common Stock or if the Common Stock is tendered 
by other than the registered holder, any necessary stock transfer tax stamps or funds to buy such stamos 
must accompany the Letter of Transmittal. If such funds or stamps do not accompany the Letter of 
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Transmittal, the Company will have the right to deduct the applicable transfer tax from the cash 
payment. 


EFFECT OF THE EXCHANGE OFFER 

Background and Purpose 

The advertising industry is a highly competitive personal service business. The ability of an adver¬ 
tising agency to attract and retain clients depends very substantially upon its ability to attract, motivate 
and retain creative and skilled personnel. Since its organization in 1966, the Company has believed 
that the best way to attract and motivate talented personnel is through the payment of attractive base 
salaries supplemented with participation in the growth of the Company through stock ownership. It 
was against this background that the Company initially offered its stock to the public. 

The initial public offering of the Company’s Common Stock was made on October 31, 1968 at 
SI7.50 per share. A second offering was made on April 19, 1971 at $21.75 per share. Most of the 
shares in the first offering and all of the shares in the second offering were sold by a total of 51 stock¬ 
holders who were then employees of the Company. Twenty-five of those who sold are still employed by 
the Company. Seven of those, who are presently members of the Board of Directors of the Company 
(including Mary Wells Lawrence, who sold 186,100 shares for $3,727,862), sold an aggregate of 
289,850 shares for a total of $5,856,923. The 26 employees who sold in the public offering:' and 
who are no longer employed by the Company sold 354,558 shares and received $6,729,276. 


Of the 86 officers of the Company and its divisions, 63 did not participate in or benefit from 
either public offering. These 63 include a member of the Board of Directors, two Executive Vice 
Presidents and six Senior Vice Presidents, all of whom are top management people and vital to the 
operation of the Company. 


At the time of these public offerings, the Company believed that it would be in its best interests if 
there were a broad market for its Common Stock, thereby creating opportunities such as employee com¬ 
pensation by way of stock options and business growth through acquisitions. In furtherance of this 
belief, the Common Stock was listed on the American Stock Exchange in 1970 and then on the New 
York Stock Exchange in 1971. 

The Common Stock, however, has generally been lightly traded. Of even greater disappointment 
to the Company, the Common Stock declined from its high dosing price of 27% on January 31, 1972 
to a low of 5 y 2 immediately prior to announcement of the Exchange Offer. While the stock market 
in general, as represented by various popular averages and indices, has also dedined since the Common 
Stock sold at its historical high price, the price dedine for the Common Stock, as well as price dedines 
for other advertising agencies’ stocks, has been much sharper. This dedine in the Common Stock has 
occurred while the Company’s revenues and net income have increased. During 1974, the highest closing 
price has been 9%. The Company cannot predict the future market value of its Common Stock. See 
“Price Range and Volume of Common Stock” and "Reduction of Publidy Held Shares”. 
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The Company’s Board of Directors has come to the conclusion that a public market for the Common 
Stock is no longer providing the benefits to the Company which had originally been anticipated. In 
particular, because of the often uncertain and disappointing prices of the Common Stock, stock options 
have failed to provide the employee incentives needed by the Company, and at recent prices the Common 
Stock no longer serves as an effective means of acquiring other agencies. Also, unlike corporations 
with substantial capital requirements, the Company does not need a public market for its Common 
Stock for the purpose of raising capital. 

On the other hand, the Board of Directors believes that, as a privately held agency, the Company 
would have a reduced concern for the immediate impact of costs upon earnings and of earnings upon 
the value of the stock. This would allow the Company a greater freedom and flexibility in the payment 
of cash and other remuneration (including more meaningful stock options based on book value) to its 
employees, thereby improving its ability to retain and motivate its staff and to improve its services to 
clients. See Other Aspects of the Exchange Offer”. In addition, it is believed that the greater con¬ 
fidentiality afforded by private status would benefit the Company in its relationships with its employees 
and clients and in any future negotiations for the acquisition of other advertising agencies. For these 
and other reasons, the Board of D : rectors has concluded that it would be in the best interests of the 
Company to purchase its publicly held shares. However, no assurance can be given that, if litigated, 
these reasons would be held valid. 

The Exchange Offer attempts to set a value for the Common Stock only in relation to market and 
economic conditions prevailing prior to the announcement of the Exchange Offer and provides stock¬ 
holders with the opportunity to sell their shares of Common Stock for a consideration which is 
anticipated to be in excess of market prices of the Common Stock prior to the announcement. The Com¬ 
pany believes that the method of determining the value is appropriate and proper. However, no assur¬ 
ance can be given that, if litigated, the method would be held valid. 


Neither the Company nor the Board of Directors makes any recommendation that stockholders 
tender or refrain from tendering any or all of their shares. Each stockholder must make his own 
decision whether to become a holder of Debentures or to remain a holder of Common Stock. 


Non-Participation by Directors and Officers 

On September 1, 1974, the officers and directors of the Company owned beneficiallv as a group, 
directly and indirectly, 269,933 shares (approximately 16 5%) of the Company’s outstanding Common 
Stock. The directors, who owned 226,850 shares (approximately 13.9%) of the outstanding shares, 
have agreed that they will not tender any shares pursuant to the Exchange Offer. Furthermore, officers 
who are not directors and who own an additional 38,202 (approximately 2.4%) of the outstanding 
shares have informed the Company that they do not presently intend to tender their shares. Since 
directors will not be tendering and to the extent these officers do not tender, the Exchange Offer will 
result in an increase in their percentage ownership of the Company’s Common Stock. The percentage 
would increase to 100% if all other shares were exchanged by the public. See "Principal Stockholders". 
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Comparative Data 

The following table sets forth certain consolidated financial information of the Company and its 

'"'or' 0 ™* “ f ** *“*“«« Offer, assuming to. 702,504 JTlWOM 
L C( ° n Stock ' res Pectively, are exchanged thereunder (in this Prospectus referred m as 

SiSr “ d a '' ia,% E:!chan60 ' - » * t * 

_ °«wgt«u»n T A*SS» , ,mV 4 

A f. A r d S J »T‘ l " A.A dJu , t . d A» Adjusts 

Aetu;! A.t».l &JS*. 

Total long-term debt. $ 407,483 $4,265,475 $8,123,467 $ 336,724 $ 4 722 489 S9 108 254 

1W0SS 2 ^" 6 ‘™ W ts 

expense . 89,876 1,008,788 1,927,701 79,997 876,361 1672 724 

3 ' 375 ' 077 ^ «*»* '.««77 

Shares^outstanding at end 1048 ^ 3 '° 7 ** 372 ** 

of period. •••••••• 1.631,224 928,720 226,216 1,631,858 929,354 ">26 850 

Net mcome per share *** $2.08 $5.25 $11.69 $1.46 $215 $706 

Book value per share at end * 

of period . $10.43 $10.88 $14.98 

* The stockholders’ equity amounts in this table give effect to an assumed interest expense debt 
discount amortization and other profit and loss effects as if the exchange had occurred it the 

reSPe T: F Tl0d i‘ WherC3S the st0ckh0lders ’ c 9 u 'ty section presented under 
Capitalization assumes that the exchange was effective on August 31, 1974. 

** Sec Note K to "Statement of Consolidated Income” for method of computation. 

*** Based on weighted average number of shares outstanding during the respective periods. 

The “As Adjusted” columns set forth above give effect to the following assumptions: 

<a> SmL Ca stS d ,rdc P rS dPal “" 0 “ n, °' D ' b “ h,r “ iS!UKl " ' XCh “ 6 ' ,0r «<* of 

(b) am! F? ^ “*,?? Value ° f Ae Debentures u P° n their issuance will be 75% of their principal 

nrhe amount o ,1 ^ b "°.. reprc “ ntation . is *** "iade. See “Subsequent Trading in Debentures". 

arh C r ? • dlSC ° Un u t UP ° n ,SSUan “ of ** D ^tures will be amortized and result in 
a charge against income over the term of the Debentures.) 

(c) tot to payment, to to Dealer Manager and Solieiting Dealers will be $0.50 per share for eaeh 

££&££^SSSoT 1 * b> * C ”" P “ y “ «» * Exchange 

The assumed cost of the shares to be tendered through the Exchange Offer .'items thminrh fr\ 
Rtotod^Zgf'^ “ “ P "" rita 10 Com, "°" S,0d< ' C “' iB1 in ***» °< p « Valne, id 
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Reduction of Publicly Held Share* 

The Company is unable to predict to what extent .... ,mmon Stock will be exchanged and 

the numbers of publicly held shares and public stockholder. „reby reduced. Because the Exchange 
Offer is not conditioned upon the tender of any minimum number of shares, any such reduction could be 
insubstantial and in such event the consequences upon non-tendering stockholders might be insignificant. 
See "Subsequent Trading in Debentures” for information concerning possible consequences to the 
Debentureholders in the event that only a small principal amount of Debentures I* issued pursuant to 
the Exchange Offer. 

On the other hand, in the event that a substantial number of shares of Common Stock are exchanged, 
the reduction of outstanding shares could have significant consequences to the remaining stock¬ 
holders. As described below, such reduction could, among other things, affect the market prices and 
volatility of the remaining shares and result in the delisting of the Common Stock from the New York 
Stock Exchange. Stockholders should recognize that the likelihood and extent of each of the various 
possible consequences will depend on the extent to which shares are exchanged pursuant to the Exchange 
Offer. Among the consequences are the following: 

(1) Impact on market price of remaining shares. As shown above under “Comparative Data”, 
exchanges of Common Stock for cash and Debentures will increase the pro forma net income per share 
of Common Stock remaining outstanding. This may tend to increase the value of Common Stock not 
tendered. On the other hand, it is gene.ally believed that a stock with a small number of publicly held 
shares available for trading (the “float”) is likely to command a lower price to earnings ratio than 
would one with a large float. A reduced float may adversely affect the market price of shares of Common 
Stock not exchanged and may also make such price more volatile. The Company is unable to predict 
whether, following the expiration cf the Exchange Offer, these and other factors affecting market price 
will cause the market price for shares of Common Stock not tendered to be more or less than the $3 
cash plus the market value of the $8 principal amount of Debentures being offered in exchange for 
each share pursuant to the Exchange Offer. 

(2) Delisting by stock exchange; decreased liquidity of shares. The Common Stock is presently 
listed on the New York Stock Exchange. It is currently the policy of the Exchange to give consideration 
to delisting a common stock if (i) the total number of beneficial holders of 100 shares or more falls 
below 1200, or (ii) the publicly held shares fall below 600,000 in number. At September 1, 1974, there 
were approximately 1,361,925 publicly held shares of the Company’s Common Stock and 1,316 record 
holders of 100 shares or more. The Company does not possess information as to the number of such 
beneficial holders, but believes it to be greater than the number of such record holders. 

White, Weld & Co. Incorporated, the Dealer Manager, has informed the Company that it intends 
to make an over-the-counter market in the Common Stock if it is aelisted. The trading activity in 
any such market would depend upon a number of factors, including the number of shares remaining 
in public hands and the number of holders. If substantially all of the publicly held shares are exchanged, 
stockholders might encounter difficulty in obtaining prices they deem reasonable for their shares. 

(3) Deregistration under the Exchange Act. The Common Stock is presently registered with 
the Securities and Exchange Commission under the Securities Exchange Act of 1934 (the "Exchange 
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k u ' xr At S T^ T , 1 , i 974, there were 2,117 stockholders of record. If the Common Stock is delisted 
by the New York Stock Exchange and if the number of holders of record is reduced to fewer than 300 
die registration of the Common Stock under the Exchange Act would terminate upon application by the 
Company to the Commission. In such event, the Company no longer will be required to comply with 
the provisions of the Exchange Act respecting the solicitation of proxies for annual and special meetings 
of its stockholders. Consequently, the Company’s stockholders may no longer receive materials such as 
annual reports and proxy materials in their present format. Also, the insider trading and reporting 
provis'ons of Section 16 of the Exchange Act would no longer be applicable. Finally, in the event that 
hC , debentures (») arc not listed on or are subsequently delisted from the American Stock Exchange 
and (b) are held by fewer tha 300 record holders, the Company would no longer be subject to the 
periodic reporting requirements of the Exchange Act. The Company does, however, intend to continue 
to send annual audited financial statements to its stockholders for so long as any Debentures are out¬ 
standing. See Description of Debentures—Reports to Debentureholders”. 


(4) Possible retirement of remaining public shares. If at least 1,291,583 shares are exchanged 
pursuant to the Exchange Offer, the members of the Board of Directors will own 66^% of the out¬ 
standing Common Stock. Upon such occurrence, they would possess the requisite voting power (without 
e concurrence of any other stockholder) to cause the Company to enter into a transaction which would 
effect the retirement of the public holdings of its shares. Depending on the form of such a transaction 
the Company might be required to pay any dissenting stockholders who comply with certain statutory* 
conditions a price determined by a court. The directors have made no determination as to whether to 
effect such a transaction. If such determination were made, the consideration to be received by the 
remaining stockholders for their Common Stock would depend on the situation of the Company at the 
time of such transaction and could have a value greater or less than the $3 cash plus the market value 

of the $8 principal amount of Debentures being offered in exchange for each share pursuant to the 
Exchange Offer. 


Other Aspects of the Exchange Offer 


The Company reserves the nght in its sole discretion subsequent to the Expiration Date to purchase 
and make offers for Common Stock on a cash or exchange-of-securities basis, which offers could differ in 
terms from the Exchange Offer described herein. The Company, however, has no such present plans. 

Pnor to the initial public offering of the Company’s Common Stock in 1968, the Company 
encouraged employee ownership of Common Stock by selling shares to employees and entering into 
agreements entitling the Company to repurchase the employees’ shares at book value if the employee 
°f red to transfer his shares. Following the Exchange Offer, the Company expects to give con¬ 
sideration to instituting arrangements with respect to shares owned by employees which may be similar 
to the former agreements or which may obligate the Company to purchase such shares at book value 
under certain circumstances. See “Comparative Data” for information relating to the book value of the 
Common Stock at August 31, 1974 and as adjusted to give effect to the Exchange Offer. 


In ad * don > regardless of the number of shares of Common Stock exchanged pursuant to the 
Exchange Offer, the Company anticipates that direct compensation paid to its employees will increase 
over amounts paid in 1973 and 1974. In the event that the number of public stockholders of the 
Company is substantially reduced or eliminated, the Company may also make use of stock options based 
on book value, thereby increasing total remuneration substantially. 
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As a result of the acquisition of Common Stock pursuant to the Exchange Offer, the Company will 
not be able to account for any business combinations effective within two years after such acquisition on 
a pooling of interests basis. 

PRICE RANGE AND VOLUME OF COMMON STOCK 
The following table gives the reported high and low closing prices and the average daily volume 
for the Common Stock on the American Stock Exchange from January 1, 1971 through August 16, 
1971, and on the New York Stock Exchange since August 17, 1971. 


Forixl 

Hirh 

Low 

Aver a 
Daily 
Volume 

1971: 




First Quarter . 

25 

15* 

8,990 

Second Quarter. 

23* 

17* 

10,183 

Third Quarter. 

22* 

17* 

5,913 

Fourth Quarter. 

22* 

15* 

6,008 

1972: 




First Quarter . 

27* 

20* 

12,800 

Second Quarter. 

24* 

20 

4,434 

Third Quarter . 

23* 

19* 

3,521 

Fourth Quarter. 

21 

16* 

3,752 

1973: 




First Quarter . 

21 

14 

2,570 

Second Quarter. 

14 

9* 

2,661 

Third Quarter .. 

14* 

10* 

1,465 

Fourth Quarter. 

13* 

7* 

3,639 

1974: 




First Quarter . 

9* 

7* 

2,466 

Second Quarter. 

9 

7* 

1,293 

Third Quarter (through September 4). 

7* 

5* 

1,560 

(September 5 through September 30) 

7* 

7* 

7,283 

Fourth Quarter (through November I). 

8* 

7* 

12,425 


' pfember 4, 1974, the reported last sale price of the Common Stock on the New York Stock 
Exchange prior to the announcement of the Exchange Offer was 5* per share. The closing price on 
November 1, 1974 was 8*. 

Upon completion of the Exchange Offer the Common Stock which remains outstanding may no 
longer satisfy the minimum distribution requirements of the New York Stock Exchange and may be 
delisted. See “Effect of the Exchange Offer—Reduction of Publicly Held Shares". 
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DIVIDENDS 

t? v, ThC HaS P f‘ d regu,ar < l uarter, y cash dividends on its outstanding Common Stock since 

Februat^ 19 71 Quarterly dividends were paid at the rate of $.15 per share from February 1971 to 

^, quarterly rate has ***" $ 17 P er share except that an additional S.03 was 

fq'V” ^T, m ^ r 197 f 3 ‘ Th f m0 c St recent quarterl 7 dividend of $.17 per share was paid on October 11, 
1974 to stockholders of record on September 30, 1974. 

Although the Company has no present intention to change the current dividend rate after the 
payment of dividends in the future rests within the discretion of the Company’s Board 
fiLS W T P -JPon, among other things, future earnings, capital requirements and 
financial condition. In any event, no dividends will be declared prior to the expiration of the Exchange 

. S( * D «cnpt.on of Debenture-Certain Restrictions" for information concerning limits upon 
the declaration of dividends by the Company. 6 ^ 

SUBSEQUENT TRADING IN DEBENTURES 

mark^n C HT“ y t ^°L PrediCt tf? ** price5 of thc Debentures, but based on current 

d r the Debentures are likely to traue at prices significantly below their principal amount. 

ca^ expect^to’Sde “ investment advisors as to the price at which the Debentures 

n.h7H ere ‘ S n r 5 '"! T- CSt L abl ‘ Shed market for the Debentures. However, it is anticipated that the 
be Sron^ “ h ° VCr ' thC ' C0Unter market immediately after issuance and that they may 

^ t when-issued basis prior to the Expiration Date. The Company intends to make appli- 
cation .or the listing of the Debentures on the American Stock Exchange as soon as practicable after 

^es a^SsTsfsMOt?" ^ St0Ck requires that in order to list deben- 

tures, at least $1,500000 m pnnapal amount of the debentures must be issued, the aggregate market 

eJliriL 1SS ^ deb “ tures (determined by the price at which die debentures are trtaod on an 

$1 500 000 anTJhe'd ° f tndin * ° f debentures) must be not less than 

l!s°3QO^L d the i i ebentUrCS u must ** hdd ( in denominations of $1,000 or multiples thereof) by at 
leas. 300 persons. There can be no assurance that the Company will meet such requirements or t Jits 

sSkExch^e'mT 6 '“FT* V"* Exch "* e - Debentures that are feted on the American 
Stock Exchange may, under Exchange policy, be delisted if the aggregate outstanding principal amount 
or market value of the publicly held debentures falls below $400,000. 

lt ls pobcy of American Stock Exchange that only debentures in principal amounts of $1 000 
and integral multiples thereof may be traded on the Exchange. Accordingly it is anticipated that DehT 

T S m H P r ,Pal Kn°r °' '“ S $, ' 00 ° wi " bt "» ded “ «be oveMhe-counter market 

o °“^SZSZSZ *- — ™ - Principal amounts 

"’"V °f."l din « ”■*“ « d » d 'f*"n principally on tbe total amount of thc Debenture 
^ued purs uan, ,0 t htsExchimge OUeeand the toal number of individual holders of the Debenm™ 

tendered^ Exchange Otter » not conditioned on a minimum number of share being 

. J" l0 !l e “ ’ he “ not listed on the American Stock Exchange, they will not 

be margtnable m brokerage accounts unless the Common Stock exchanged for the Debentures was held 
m such accounts a, the tin* of the exchange, i„ which event mty credf. me,ended prioTfte*o“ y £ 
named. Since individual brokerage firms have ditferent rules, stockholders whose shares are held 

Lmfhe^r •* **“ - «* accounts if ££££££ 

»• » 
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DESCRIPTION OF DEBENTURES 

General 

The Debentures are to be issued under an indenture to be dated as of November 1, 1974 (the 
"Indenture”), between the Company and The Chase Manhattan Bank, N.A. (the "Trustee”). The 
following statements are brief summaries of certain provisions of the Indenture, a copy of which is 
filed as an exhibit to the Registration Statement. For a complete statement of the provisions of the 
Indenture, re rerence is hereby made to such exhibit, and the description which follows is qualified in its 
entirety by such reference. Terms defined in the Indenture are used herein a* so defined. 

The Debentures will be unsecured obligations of the Company, will be limited to an aggregate 
principal amount of $11,240,064, will mature on November 1, 1984 and will bear interest from November 
1974 at 10% per annum payable on May 1 and No\ imber 1 in each year, commencing May 1, 1975, 
to registered holders at the close of business on the April 15 and October 15 preceding the interest pay¬ 
ment date. Interest will be paid by checks mailed to such persons at their registered addresses, and 
.olders of the Debentures should inform the Trustee upon any change of address in order to insure 
prompt receipt of interest payments and notices given under the Indenture. In the event of default 
in the payment of interest, such interest shall be paid to the persons in whose names the Debentures 
are registered on a subsequent record date established for payment of such defaulted interest. The 
Debentures will be fully registered, without coupons. See "The Exchange Offer—Denominations of 
Debentures” for information regarding the denominations in which the Debentures will be issued. 


Subordination 

The payment of the principal of and the interest on the Debentures is expressly subordinated, to 
the extent and in the manner set forth in the Indenture, in right of payment to the prior payment of 
all Senior Debt. The term "Senior Debt” is defined to mean all indebtedness of the Company (other 
than the Debentures), whether outstanding on the date of the Indenture or thereafter created (a) 
tor money borrowed, whether evidenced by notes, debentures, bonds or other written obligations or 
evidenced by a loan agreement or an indenture or similar instrument, (b) for money borrowed by others 
and assumed or guaranteed, directly or indirectly, by the Company and (c) deferrals, renewals, extensions 
and refund, gs of, and amendments to, any such indebtedness; unless the terms of the instrument creating 
or evidencing the indebtedness provide that it is not superior in right of payment to the Debentures. 
Senior Debt shall not include purchase money obligations, whether or not evidenced by a note or similar 
instrument, ncurred in connection with the purchase of any properties or assets or in connection with 
obtaining any materials or services. By reason of such subordination, upon the maturity of any 
Senior Debt, full payment in accordance with the terms thereof must be made or provided for before 
any payment of principal or interest is made upon the Debentures and, in the event of bankruptcy 
insolvency, dissolution, winding up, liquidation, reorganization or readjustment of the Company, pay¬ 
ment of the principal and interest on the Debentures will be subordinated to the prior payment in 
full of all Senior Debt and nothing shall be paid to the holders of the Debentures unless all amounts 
due to the holders of Senior Debt have been paid or provided for. Therefore, in the event of insolvency 
creditors of the Company who are holders of Senior Debt, as well as general creditors of the Company,’ 
who are not holders of Senior Debt, may recover more, ratably, than the holders of the Debentures.’ 
In addition, the Indenture also provides, in effect, that if an event of default with respect to any Senior 
Debt shall have occurred and be continuing and not Cured or waived, no payment of principal or interest 
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on the Debentures (even though the maturity thereof may have been accelerated) may be made. On 
the date hereof, there is $140,000 of Senior Debt outstanding. See “Capitalization’'. 

Such subordination provisions will not change the relative rights of the holders of the Debentures 
and creditors of the Company other than the holders of Senior Debt. 

New York Law. The statutory law of New York, under which the Company is incorporated, 
provides that a New York corporation may purchase its own stock out of surplus, unless the company 
is insolvent or would thereby be rendered insolvent. "Surplus” is defined under the New York law 
as the excess of net assets over stated capital, and “insolvent” is defined as the inability to pay debts 
as they become due in the usual course of the debtor’s business. Hughes Hubbard & Reed, counsel 
to the Company, have advised the Company that, although to their knowledge no court has directly 
considered the effect of these restrictions upon the purchase by a publicly-held New York corporation 
of its own shares through the issuance of its debt securities, in their view, payment of principal a ad 
interest on the Debentures issued in exchange for Common Stock would, in all likelihood, be subject 
to the existence of surplus and the solvency of the Company at the time of such payment. Such counsel 
are of the view that for this purpose the Company would be entitled to include, in calculating its surplus 
at the time of payment, any amounts deducted from surplus for accounting purposes upon the expiration 
of the Exchange Offer. As of August 31, 1974, giving effect to the subsequent merger of a wholly- 
owned subsidiary into the Company, the Company (on an unconsolidated basis) had a surplus of 
approximately $15,700,000. The cash payment for each share repurchased pursuant to the Exchange 
Offer will reduce surplus by $3. On the other hand, the cancellation of each share repurchased will 
increase surplus by $1, representing its former par value. Accordingly, at August 31, 1974, assuming a 
100% Exchange, the Company would have had $12,889,984 of surplus available for payment of principal 
and interest on $1 l,240,0c>4 aggregate principal amount of Debentures. 

Such counsel have also advised that in the event of an insolvency proceeding affecting the Company, 
the Debentures would be subordinated to all indebtedness of the Company outstanding at the date of 
issuance of the Debentures and to claims arising subsequent thereto held by creditors who did not 
have knowledge of the existence of the Debentures. In addition, counsel have advised that, although 
courts in jurisdictions other than New York have held that evidences of indebtedness issued in exchange 
for stock are ubordinate to all indebtedness outstanding at the time of insolvency proceedings, it 
appears that under New York law the Debentures (i) would not be subordinate to, but would be 
on a parity with, claims of creditors (other than holders of Senior Debt) arising subsequent to the 
issuance of the Debentures who had actual knowledge of the Company’s obligations under the Deben¬ 
tures, and (ii) would have priority over the then outstanding Common Stock of the Company. 

Redemption Provisions 

The Debentures are redeemable at the option of the Company, as a whole or from time to time in 
part, at the principal amount thereof together with interest accrued to the date fixed for redemption, 
upon not less than 30 days’ written notice to the registered holders of all Debentures to be redeemed. 
If less than all the outstanding Debentures are to be redeemed, the Trustee shall select by lot the 
particular Debentures to be redeemed. 

The Debentures are also subject to redemption through the operation of a Sinking Fund upon 
at least 30 days’ written notice to the registered holders of all Debentures to be redeemed. 
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Sinking Fund 

The Company is to pay into the Sinking Fund on or before November 1 of each of the years 1975 
to 1983, inclusive, an amount in cash equal to 10% of the aggregate principal amount of the originally 
outstanding Debentures (“Mandatory Payment"). Cash paid into the Sinking Fund on each such 
November 1 shall be used by the Trustee to redeem outstanding Debentures at 100% of their principal 
amount together with interest accrued to the date of redemption. 

The Company may reduce any Mandatory Payment by crediting against such payment an amount 
equal to the funds expended (including commissions, if any, but excluding amounts paid for accrued 
interest) by the Company at any time from September 1 of the inamed! Hy preceding year to September 
1 of the year of the required deposit for the acquisition of outstanding jJebentures which the Company 
has (a) redeemed other than through operation of the Sinking Fund, (b) purchased in public or private 
sales or on the open market, or (c) otherwise acquired, anu ueposited with the Trustee for cancellation; 
provided, that if funds expended (including commissions, if any, but excluding amounts paid for accrued 
interest) for the acquisition of any Debenture exceed the principal amount of that Debenture, any 
such excess shall not be entitled to such a credit. The Company presently intends to satisfy its Sinking 
Fund requirements through credits against the Mandatory Payment for the acquisition of the Debentures 
etuer than through operation of the Sinking Fund where the Debentures can be so acquired at a cost 
lower than their principal amount. In the absence of a significant decline in interest rates, the Company 
expects that i. will be able to acquire most, if not all, the Debentures at a cost lower than their principal 
amount. 

Defaults and Notice Thereof 

The holders of a majority in principal amount of all outstanding Debentures will have the right to 
direct the time, method and place of conducting any proceeding for exercising any remedy available 
to the Trustee. The Trustee or the holders of not less than 25% in principal amount of Debentures 
then outstanding may, if an Event of Default as defined in the Indenture occurs, by a notice in writing 
to the Company (and to the Trustee if given by the Debentureholders) declare the principal of all of 
the Debentures then outstanding and the interest accrued thereon to be due and payable immediately. 
In case any such Event of Default shall occur (which has not been cured) the Trustee is required 
to use the degree of care of a prudent man in the conduct of his own affairs. Subject to such pro¬ 
visions, the Trustee will be under no obligation to exercise any of its rights or powers under the 
Indenture at the request of any of the Debentureholders unless they shall have offered to the Trustee 
reasonable security or indemnity for its costs, expenses and liabilities. Except as specifically provided 
in the Indenture, nothing therein relieves the Trustee from liability for its own negligent action, its 
own negligent failure to act, or its own wilful misconduct. 

The following types of events constitute Events of Default as defined in the Indenture: failure for 
30 days to pay interest when due; failure to pay principal, including any Mandatory Payment, when 
due; failure to perform any other covenants for 30 days after written notice; failure to pay principal 
on Senior Debt at the maturity thereof or the occurrence of a default with respect to any such Senior 
Debt which default shall result in acceleration of such indebtedness and such Senior Debt shall not be 
pud in full, or such acceleration not be rescinded or annulled, within 10 days after written notice; the 
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occurrence of an event of default under any mortgage, indenture or instrument under which there may 
be issued or by which there may be secured or evidenced, any indebtedness for money borrowed, which 
shall result in acceleration of such indebtedness and such acceleration shall not be rescinded or annulled 
within 10 days after written notice; and certain events in bankruptcy, insolvency, or reorganization. 

The Indenture provides that the T-ustee shall, within ninety days after the occurrence of a default, 
give to the Debentureholders notice of all uncured defaults known to it; provided that, except in the 
case of default in the payment of principal of or interest on any of the Debentures or the payment of 
any Mandatory Payment, the Trustee shall be protected in withholding such notice if it in good faith 
determines that the withholding of such notice is in the interests of the Debentureholders. 

The Company must deliver to the Trustee annually an officers’ certificate stating whether or not the 
signers thereof have obtained knowledge of any default by the Company in the performance or fulfillment 
of the covenants, agreements and obligations contained in the Indenture and, if so, specifying each such 
default and the nature thereof. 


Modification of the Indenture 

With certain exceptions, the Indenture, the rights and obligations of the Company and the rights of 

;7 en ,L Ureh0 d . erS may be modified b >' the Company only with the consent of the holders of not less 
than 66*i /o m principal amount of the Debentures then outstanding; but no such modification .nay (i) 
extend the fixed maturity of any Debentures, or reduce the principal amount thereof, or reduce the 
rate or extend the time of payment of interest thereon, without the consent of the holder of each 
Debenture so affected, or (ii) reduce the aforesaid percentage of Debentures, the consent of the holders 
of which is required for any such modification, without the consent of the holders of all outstanding 
ebentures, or (in) modify the provisions of the Indenture relating to the subordination of the Deben- 
tures m a manner adverse to the holders of Senior Debt without the consent of all of the holders of such 
Senior Debt or (iv) modify the provision of the Indenture relating to the Sinking Fund, without the 
consent of the holders of all outstanding Debentures. 

Certain Restrictions 


Under the Indenture, the declaration of dividends by the Company (other than dividends payable 
in shares of any class of stock of the Company) after November 1, 1974 is limited to 50% of the 
consolidated net income of the Company and its subsidiaries for the period from November 1 1973 
through the end of the fiscal quarter preceding the date of such declaration. The Company is not 
restricted by the Indenture from making any other distribution on its capital stock or purchasing or 
redeeming any of its capital stock. Furthermore, the Indenture does not restrict the Company from 
incurring or being liable upon any Senior Debt or from creating liens on its property. 

Paying Agent and Registrar 

The Trustee is to be the paying agent and registrar for the Debentures. 


Reports to Debentureholders 

If, and for so long as, the Debentures are listed on the American Stock Exchange, the Company 

Ta! P T P T d USt !T ? agrCOnent With ** Exchan * e to send —edited financial 
statements to the Debentureholders and to publish quarterly statements of revenues ar. . earnings In 

any event, the Company intends to send such annual statements to Debentureholders for so long as any 
Deoentures shall be outstanding. 8 y 


-- J~r 
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CAPITALIZATION 


The following table sets forth the consolidated capitalization of the Company and its subsidiaries 
as of August 31, 1974, and as adjusted to assume a 50% Exchange (702,504 shares! and a 100% 
Exchange (1,405,008 shares) under the Exchange Offer: 


Short-Term Debt: 

Current Maturities: 

Senior Debt(1): 

Note Payable Quarterly Through June 30, 1976, 

1% Above Prime Rate. $ 

Other: 

10% Installment Loan Payable Monthly 
Through May 1, 1986 ... 

Total Short-Term Debt. $ 

Long-Term Debt: 

Senior Debt(1) : 

Note Payable Quarterly Through June 30, 1976, 

1% Above Prime Rate .. $ 

Other: 

10% Installment Loan Payable Monthly 

Through May 1, 1986 . 

Subordinated Debt(2) : 

10% Subordinated Sinking Fund Debentures 

Due November 1, 1984 . 

Less Assumed Debt Discount(2) . 

Subordinated Debt, Less Assumed Debt Dis¬ 
count . 

Total Long-Term Debt. 

Stockholders’ Equity(3) (4) : 

Common Stock $1 par value— 

Authorized, 5,000,000 Shares; 

Issued as of August 31, 1974—1,689,195 Shares 

Capital in Excess of Par Value.. 

Retained Earnings . 12’500,212 

Less Cost of Shares of Common Stock in 
Treasury—57,337 Shares. (1,013,316) 

Total Stockholders’ Equity. 17,027,999 

Total Long-Term Debt and Stockholders’ 

Equity. $17,364,723 


An«ut 31. 1974 

A» A4Juat*d(|) 


IUfor« 

AdjuiitRi*nt 

60% 

Exchanr* 

100% 

Eichinn 

$ 80,000 

$ 80,000 

$ 80,000 

12,700 

$ 92,700 

12,700 

$ 92,700 

12,700 

$ 92,700 

$ 80,000 

$ 80,000 

$ 80,000 

256,724 

256,724 

256,724 

I 

5,620,032 

(1,405,008) 

11,240.064 

(2,810,016) 

— 

4,215,024 

8,430,048 

336,724 

4,551,748 

8,766,772 

1,689,195 

3,851,908 

12,500,212 

986,691 

2,249,899 

7,641,756(4) 

284,187 

647,891 

3,272,479(4) 

18,0<l,3i5 

10,878,346 

4,204,557 

(1,013,316) 

17,027,999 

(1,013,316) 

9,865,030 

(1,013,316) 

3,191,241 

$17,364,723 

$14,416,778 

$11,958,013 


(1) These amounts represent an installment note payable by Gardner Advertising Company, Incorporated, 
a wholly-owned subsidiary of the Company at August 31, 1974, which was merged into the Company 
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effective September 30, 1974. Under the terms of the Indenture described under “Description of 
Debentures , such amounts are considered "Senior Debt” of the Company, and the payment of 
principal and interest on the Debentures to be issued by the Company under the “Exchange Offer” 
are subordinated in right of payment to such amounts. 

(*) The "As Adjusted" columns set forth above give effect to the following assumptions: 

(a) that $3 cash and $8 principal amount of Debentures were issued in exchange for each share of 
Common Stock tendered. 

(b) that the fair market value of the Debentures upon their issuance will be 75% of their principal 
amount, as to which no representation is being made. See "Subsequent Trading in Debentures”. 
(The amount of debt discount upon issuance of the Debentures will be amortized and result in a 
charge against income over the term of the Debentures.) 

(c) that the payments to the Dealer Manager and Soliciting Dealers will be $0.50 per chare for each 

share exchanged. Other expenses payab.e by the Company in connection with the Exchange 
Offer will be approximately $212,000. b 

The assumed cost of the shares to be tendered through the Exchange Offer (items (a) through (c) 
above) has been charged on a pro-rata basis to Common Stock, Capital in Excess of Par Value 
an<C Retained Earnings. ’ 

(3) For certain information as to shares of Common Stock reserved for issuance under the Company’s 
Stock Option Plan, see Management—Incentive Plans” and Note 7 of Notes to Consolidated 
Financial Statements. 


(4) Retained Earnings as of August 31, 1974 have been reduced by $277,416, the approximate amount 
of the Company s regular quarterly dividend on its outstanding Common Stock declared on Sep¬ 
tember 4, 1974 and payable cn October 11 , 1974 to stockholders of record on September 30, 1974. 


Fixed Casn Payment Requirements 

The following schedule *. ts forth certain of the Company’s estimated fixed cash payment require¬ 
ments (exclusive of payments under certain employment and deferred compensation agreements described 
under “Management" and in Notes 8 and 9 of Notes to Consolidated Financial Statements), assuming the 
Exchange Offer is 100% successful. Payment requirements are based on the debt outstanding as of 
August 31, 1974 as reflected in the table under "Capitalization" and on the estimated payment require¬ 
ments for the Debentures assuming that the Exchange Offer is 100% successful and that no Debentures 
are purenased by the Company in the open market or redeemed at the option of the Company. 

hpUmkr 1 

OctlLr 11 _ Y.,r End.,) Qct,b. r 11 _ 

11,74 1,74 »9TC 1977 1978 

Rent .. . $ 252,000 $1,497,000 $1,521,000 $1,632,000 519 000 

S K } . 22 ’ 117 1^6,929 1,198,290 1,139,8’ 41 428 

Debt Interest^) . 6,128 1,164,455 If ’0,301 922 ^453 

TotaI . $ 3*0,245 $3,878,384 $3,759^5911 $3^94^ ^^881 

(1) Includes mandatory annual sinking fund installments of $1,124,006 representing 10 % of the initial 
P^cipal amount of the Debentures assuming the Exchange Offer is 100 % successful, 
o sinking »und installments are required to be made during the remainder of fiscal 1974 To the 
extent the Company makes open market purchases of Debentures at prices below their principal 

* he , “ d «“*■*«• & 

(Z) JSvrff 5 an u U ?o4S terCS L t re 9 uircments of $1,124,006, $1,011,605, $899,205, and $786 804 in years 
S i!nH'!r gh 1 - 978 .J n S e amountof the aggregate principal amount of the Debentures^ut- 

10% ot the 
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WELLS, RICH, GREENE, INC. AND SUBSIDIARY COMPANIES 


STATEMENT OF CONSOLIDATED INCOME 

The following statement of consolidated income for the five years ended October 31 1973 and for the 
ten months ended August 31, 1974 and 1973 has been examined by Haskins & Sells, independent certified 
pubhc accountants, as set forth in their opinion (which is qualified as to the rea’ization of the costs of the 
motion picture joint venture, scripts and other creative productions explained in Note 5 to Consolidated 
Financial Statements) included elsewhere in this Prospectus. Results of operations for the ten months 
ended August 31, 1974 are not necessarily indicative of operations for the entire fiscal year 1974. This 
statement should be read in conjunction with its notes and the other consolidated financial statements and 
notes thereto included elsewhere herein. 


Gross billings (Note A) . 

Revenues: 

Commissions and service fees 
(Note A) . 

Other income—net (Note C) 

Total . 

Expenses (Note E) : 

Salaries, wages and employee 
benefits (Note F) . 

Other office and general ex¬ 
pense . 

Amortization of motion picture, 
scripts, etc. (Note D). 

Amortization of deferred costs 
of advertising, etc.. 

Depreciation and amortization 
of property... 

Total . 

Income before income taxes. 

Income taxes (Note G) . 

Net income . 

Weighted average number of shares 
outstanding during each period .. 

Per share of common stock: 

Net income (Notes G and H) 

Net income assuming full dilu¬ 
tion (Notes G and H) ... 

Cash dividends (Note I) .... 

Ratio of earnings to fixed charges 
(Note K) .... 


Tur Bndod Ortobot SI T.n Month, foid.d 


ms 

1970 

1971 

1971 

1971 (Not* fi) 

1971 (No:. H. 

1974 

$77,371,000 

$91,589,000 

$108,008,000 

$114,932,000 

$185,250,000 $147,995,000 

$152 747,000 

$11,599,832 

$13,731,538 

$ 16,193,095 

$ 17231204 

$ 27,773,675 

$22,188,198 

$22900,628 

151,453 

188,914 

56,081 

157287 

701,069 

461,297 

401,345 

11,751,285 

13,920,452 

16249,176 

17,388,491 

28,474,744 

22,649,495 

23,301,973 

5,601,142 

6,284,420 

5,725,535 

6,018,857 

11,753,331 

9,818,251 

10,216,271 

2,600,662 

2,806,630 

3,501,266 

4,374,540 

7,454,967 

5,988,173 

6,603,070 

— 

— 

— 

— 

988,363 

972,546 

637,723 

591,868 

461,581 

644,279 

525,755 

647,549 

489,794 

731,745 

101,481 

221,560 

323,933 

363,882 

622,904 

533,080 

484,772 

8,895,153 

9,774,191 

10,195,013 

11283,034 

21,469,114 

17,801,844 

18,673,581 

2356,132 

4,146,261 

6,054,163 

6105,457 

7,005,630 

4,847,651 

4,628,392 

1,269,397 

2,167,791 

3,435,157 

3,095,594 

3,630.553 

2,486,726 

2239,831 

$ 1,586,735 

$ 1,978,470 

$ 2,619,006 

$ 3,009,863 

$ 3,375,077 

$ 2,360,925 

$ 2388,561 

1,555,216 

1,578,669 

1,576,301 

1,587,608 

1.625.215 

1,624,024 

1,631,657 

$1.02 

$125 

$1.66 

$1.90 

$208 

$1.45 

$1.46 

$1.02 

$124 

$1.63 

$1.83 

$204 

$1.43 

$1.46 



$ .60 

$ .45 

$ .80 

$ .60 

$ .51 

13.67 

17.72 

2605 

25.70 

10.48 

9.15 

846 


See Notes to Statement of Consolidated Income. 
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Year Ended October SI 


Ten Months Ended 
August 31 

1949 

1970 

1971 

1972 

1973 

1973 

1974 


$180,000 

$232,000 

$162,000 

$114,133 

$ 78,421 

$142,486 


71,000 

163,000 

94,000 

107,000 

89,555 

70,234 


109,000 

69,000 

68,000 

7,133 

(11.134) 

72,252 


— 

— 

— 

431,000 

368,052 

104,082 

$151,453 

79,914 

(12,919) 

89,287 

262,936 

104,379 

225,011 

$151,453 

$188,914 

$ 56,081 

$157,287 

$701,069 

$461^297 

$401,345 


NOTES TO STATEMENT OF CONSOLIDATED INCOME 

» —W- •» - i «- 

°! ,T ra f ,i0 " S ° f Glrd “ r ****** C-W. Incorporated s i„« 

Statements I.I .m I , , acquis,turn. See Note 2 of Notes to Consolidated Financial 

statements for additional information as to this acquisition. 

C. "Other income—net” includes: 


Income from oil and gas properties .... 

Less amortization and other costs. 

Net . 

Income related, to motion picture and 
other productions. 

Miscellaneous—net . $151,4S3 

Total . 

See'^^ S r°K!i gnifiCa J t M r0dUC , ti0 , n fr0m e 0il 3nd glS pr °P' rties Prior to the year ended October 31,1970. 
See Note G below and Notes 1, 3 and S of Notes to Consolidated Financial Statements. 

D. See Notes 1 and 5 of Notes to Consolidated Financial Statements. 

E. In accordance with the Company’s method of accounting for costs of advertising and product 

(e^duswTof e ^ CCS SC - C N f tC 1 tC> Conso, . ldated Financial Statements), the amount of costs deferred 
(exclusive of the provision for taxes relating thereto) during the five years ended October 31 1073 
was 54,5280, 5506.61,. 5812.844, 59,9.323 a„4 5,.3%,59. ™ 

“; nn8 ”‘ > “ thS '” <1 ' <i 31< im “ d 1974 *U«W> and 58,5.058. 

F. See Notes 1, 7 8 and 9 of Notes to Consolidated Financial Statements for descriptions of 
and accounting for the Company’s Incentive Stock Purchase and Executive Incentive Plans and of its 
employment contracts with key employees. Contributions under the Executive Incentive Plan for the 

rested el P 1973 : mount ' d to $ 92 - 500 . $122,500, $181,000, $260,000 and $418,000, 

respectivdy. Prov^ions for executive incentive compensation for the ten months ended August 31 

1973 and 1974 amounted to $220,675 and $201,755, respectively, based upon the net earning from 
operations of the Company and its consolidated subsidiaries before taxes (as defined) during such 

In August 1968, the Company adopted a Profit Sharing Plan whereby, effective with the fiscal 
S « November i, 1968, the Company could at its discretion make contributions to an employee 
Profit Sharing Trust The Plan was terminated by the Board of Directors on January 5 1971 The 

ri970 S ^dT 9 7T ntn am ° Unted ‘° 5155,000 in 1%9; n ° contributi ° n s were made to the'Trust 
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NOTES TO STATEMENT OF CONSOLIDATED INCOME-(ConUnu«d) 
G. The components of income tax expense are as follows: 

_ *•»» Eml*4 October II T *' 


Ten Montha Ended 
Aunit 11 


Taxes currently payable: 


Deferred income taxes: 

Federal . 

State and other. 


HI* 

1171 

1171 

1972 

1973 

1171 

1*74 

$ 716,1S5 
207,798 

$1,492,709 

384,949 

$2,526,324 

777,636 

$2,37*020 

579,696 

$2,475.697 
821.797 

$1,536,134 

584,361 

$1,925,221 

561,283 

316,349 

46,263 

(17,168) 

225,160 

64,973 

78,373 

57,251 

(4,427) 

128,444 

52,525 

(37,091) 

304,023 

34,502 

(5,466) 

325,536 

45,695 

(5,000) 

(174,253) 

(72,420) 

$1,269,397 

$2,167,791 

$3,435,157 

$3,095,594 

$3,630,553 

$2,486,726 

$2*39,831 


Deferred income taxes result principally from timing differences in the expensing of the costs of 

mu™«r ,opma, !.j'z ic ' s ,or i " cOT "“ d P »Z°s 

($330 776 and $31,974 for the year ended October 31, 1973 and the ten months ended August 31 1974 

SSfSLS IT 7 nth9 h ended Au ^ st 31 > 1974 » deferred taxes also include a deferr’ed tax' 
benefit of $299 206 resulting from the amortization of a morion picture joint venture by the Company’s 

80%-owned subsidiary which will be expensed for income tax purposes in future years. 
taxes T a°s a fdZr **** “““ SUtUt0ry FedCnU inc0mc *« of income before income 


Statutory rate . 

Increases (reductions) in taxes resulting from: 

Stole and other income taxes, net of Federal income tax benefit 
Other . 


T«« r Ended Ten Month. Ended 
Oetober II. 1171 August II, 1174 


Effective tax rate 


48.0 % 

6.7 

(2.9) 

S1.8 % 


48 0 % 

5.0 

(4.6) 

48.4 % 


Intangible drilling and development costs for both productive and non-productive oil and gas wells 

wridricZf'M fo r financial accounting purposes, are deducted for income tax purposes during the 

b 1970 of such' cTt dCfCrrCd 7“ haVC h *® 1 PTOVlded on approximately $750,000 in 1969 and $278,000 
in 1970 of such costs since, ,n the opinion of management, these costs are not in excess of the estimated 

effSnf 10nS /° r | dePle ' ,0n relating to ** recove *y of reserves from the applicable properties. 
S 4 WOOO rS a such pohcua uumeased consolidated net income for 1969 and 1970 by approximately 
^2t’ JT 50,000 ($1 ° a share >> respectively. No intangible drilling and develop- 

StTtLTTs ^ subsequent to 1970. See Note 1 of Notes to Consorted FinanciS 

H. See Note 1 of Notes to Consolidated Financial Statements. 

«« diYideDdS 7 6sCal 1973 and tea “ooths ended August 31, 1973 include a dividend 

JET ** 6 fOUrth quarter of fiscal 1972 which was declared November 1 1973 On 
September 4, 1974, the Board of Directors declared a regular quarterly cash dividend nf * 17 u 

< Not“ rS' "■ 1974 ,0 S '“ kh0ld " s »' on Sep.rjr To. 

bee Note 10 of Notes Consolidated Fmanaal Statements and "Dividends”. 
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NOTES TO STATEMENT OF CONSOLIDATED INCOME—(Continued) 
J. Supplementary income statement information is as follows: 


Y«ar Endtd October 31 


Ten Month* Ended 
August 31 


1»70 1»71 1973 1373 1973 1974 


Maintenance and repairs. $ 47,777 $ 67,054 $ 58,262 $ 93,920 $ 277,361 $ 188,854 $ 124,207 

Taxes other than income taxes: 

Payroll taxes . 179,694 165,065 156,373 189,680 448,152 410,683 422,015 

0t,l « r . 52,686 34,811 51,232 56,044 106,829 81,862 97,245 

Rcnt * . 399,555 761,421 731,085 811,422 1,468,568 1,166,435 1,393,446 


K. For purposes of the ratio of "earnings to fixed charges”, "earnings” represent income before 
income taxes and fixed charges. “Fixed charges” include interest and amortization of debt discount plus 
the interest portion of operating rents charged to expense. 


The pro forma ratio of earnings to fixed charges (unaudited) as set forth below has been computed 
after giving effect to certain adjustments as reflected in the pro forma information referred to under 
"Comparative Data”. 


Axwulng 

50% 100% 

Exchtng* Exchange 


Year ended October 31, 1973 . 

Ten months ended August 31, 1974 


(Unaudited) 

4.75 3.07 

3.73 2.40 


MANAGEMENT'S DISCUSSION AND ANALYSIS OF 
THE STATEMENT OF CONSOLIDATED INCOME 

The following information is given to further explain certain financial information shown in the 
Statement of Consolidated Income. See Note 1 to the Notes to Consolidated Financial Statements for 
a summary of the accounting policies that are significant in evaluating the results of operations of the 
Company. 

Effective at the beginning of fiscal 1973, the Company acquired Gardner Advertising Company, 
Incorporated ( Gardner ). The information related to the pro forma effect of such acquisition is set 
forth in Note 2 to the Notes to Consolidated Financial Statements. 

Commissions and service fees —Commissions and service fees were higher in fiscal 1973 than in 

1972 as a result of new client and new product assignments. A new product on which the Company 
had been working for a long period of time was introduced in the middle of 1973 and accounted for a 
substantial portion of the increase. 

Other income-net—In 1971 the Company suffered a $70,000 capital loss on the sale of securities; 
as a result other income for 1972 appeared to have increased substantially. In 1973 the Company’s 
subsidiary, WRG/Dragoti Ltd., began operations in the television commercial production and special 
presentations field; of the increase in other income over the previous year, $431,000 resulted from 
these operations. During 1974 the income from this source was $260,000 less than in 1973; the figures, 
however, show a loss of only $60,000 because the Company earned approximately $200,000 more from 
its oil and gas prop ties and in interest income. 

Salaries, wages and employee benefits— In 1971 "Salaries, wages and employee benefits” were 
substantially less than in the previous year as a result of a management decision to reduce staff. In 

1973 salaries, wages and employee benefits increased primarily because of an approximate 20% increase 
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in creative and account service staff as a result of new business, the expansion of services to existing 
dients and increased salary levels. See Note J to the Statement of Consolidated Income as to the increase 
in related payroll taxes in 1973. 

Other office and general expense —In order better to serve its clients, the Company increased its 
media and market research services during 1972. This, in addition to the increase in rent, was the 
primary cause for the increase of 1972 “Other office and general expense” over 1971. See Note J to 
Statement of Consolidated Income. During 1973 the integration of the newly acquired Gardner opera¬ 
tions, establishment of relationships with Gardner clients and the exploration of growth and new 
business opportunities resulting from the acquisition resulted in an increase in expenses of approximately 
$300,000. The entrance in 1973 of WRG/Dragoti Ltd. into the television commercial production and 
special presentations field increased expenses in this category by approximately $100,000 while pro¬ 
ducing approximately $431,000 additional income. Many normal operating expenses, such as rent 
escalation, telephone, supplies and repairs and maintenance increased substantially because of the upward 
cost trend in the economy. See Note J to Statement of Consolidated Income as to increases in rent 
and repairs and maintenance. During 1974 the Company leased an additional floor contiguous to its 
executive offices in New \ork. Although some of the space was subleased, the additional space and 
increased escalation charges accounted for increased rent expense. See Note J to Statement of Con¬ 
solidated Income. Furthermore, the Company’s data processing program was expanded in 1974. 

Amortisation of motion picture, scripts, etc .—The distribution of the motion picture "Dirty Little 
l : Uy” produced by WRG/Dragoti Ltd. began in 1973. During 1973, based on the extent of the 
domestic theater exhibition during the year and expected net realizable value, 50% of the accumu¬ 
lated costs were amortized. In 1974 based on the extent of domestic and foreign theater exhibition 
and expected net realizable value, 37% of the accumulated costs were amortized, leaving an unamortized 
balance of deferred movie costs of $200,000 at A i*ust31,1974. 

Amortization of deferred costs of advertising, etc.—During 1971 certain deferred costs which had 
been accnr dated in prior years in connection with new clients or products were fully amortized. As 
a result, amortization was higher in 1971 than in 1972. In general, variations in the amount of amortiza¬ 
tion from year to year are caused by such factors as the time of new assignments (either new clients or 
new products), the amount of expenses incurred during the period of deferral and, particularly in the 
case of new products, the time elapsed between the start of defenal and the commencement of advertis¬ 
ing. Thus, for example, in 1973 amortization of deferred costs was higher than in 1972 primarily 
because a major new product on which the Company had deferred a large amount of costs was intro¬ 
duced and amortization of such costs began. Again in 1974, amortization was substantially higher than 
in the previous year because a greater amount of deferred costs reached die stage where, in accordance 
with the Company’s deferral system, amortization began. 

aH ^ amortisation of property —Depreciation and amortization of property increased in 
1973 oyer 1972 primarily because of a write-off of leasehold improvements by the Company after sur- i 

rendering most of its space at 575 Madison Avenue. Also, normal additions of furniture, equipment and 
leasehold improvements to the Company’s offices necessitated increased depreciation and amortization 
charges during 1973. 

Uxcome tares'—During 1973 the effective income tax rate was somewhat higher than in 1972 
accounting for about $65,000 of the total increase in taxes from one year to the next. The principal* 
cause of the increase however, was an increase in taxable income. 
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THE COMPANY 

. Ri< ?Vi Gree C*’ , InC ' ? 4 fuU SerV '“ advertisi, ‘g agency. It was incorporated under the laws 

of the State of New York and commenced business in April 1966. According to statistics published 
by Advertising Age based upon statist.es voluntarily submitted by 689 agencies for the year 1973, the 
latest available, ,t was the 13th largest advertising agency in the United States in terms of gross billings 

inn J h * Company's ? rin «pal executive offices are located at 767 Fifth Avenue, New York, New York 
10022 (telephone number (212) 758-4300). 

BUSINESS 

The Company attempts to increase the sales of its clients’ products or services through the creation 
and execution of effective advertising. As a full service advertising agency, the Company Xr l 
s udy of a client s products or services, their present and potential markets, the objectives of the client 

^ to the Id ^ ^ PrOPOSe I “ adVCftising Pr ° gram - Such a P r °P° sal includes recommendations 

as to the advertising message to be presented, the media plan, e.g., use of television, radio, newspapers 

magazines and outdoor advertising, and also recommendations with respect to such other matters as 

product packaging, sales promotion, fashion and styling. After the client and the Company have agreed 

radio' advert,s 'ng program the Company writes and produces commercials for use on television and 
radio and wntes, designs and illustrates advertising for printed media. The Company supervises pro¬ 
duction of advertising, plans and contracts advertising time and space, arranges fw the thnely distri- 

* diviS; °" ° f th ' Com ^ i” “Mitko to full service 
e t.sing. offers specialized advertising services under the modular advertising concept Under this 

concept, a client may purchase agency services separately without becoming a full service client The 
Company acquired Gardner, an advertising agency with its principal executive office in & Ms 

oHr^Vr 2 “ f ° r 77 ' 476 Shara «“ Company’s Colt &£ 

SI 77R TTrw*- *1 ^ ^ 1972, Gardner s net tangible book value was 

>l//o,e39. For the three years ended December 31. 1969 1970 and 1071 r-arrin. > 

S7 940 874 $RR?0 7t? «o m iy/U an<1 Iy/1 * Gar oner s revenues were 

$^7 845 andSWnno ”= spectlvcl y- and for the same years net income was $62,296 

ESS5S ^s^isr_*rrs,“ 

-AtsiriJi ; ,r— * 

Revenue from Commissions and Service Fees 

The Company derives its revenues from three principal sources: 

advertising "* “ commissions earned from 

eheot. Z Z2Z « 
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Omip^y for those charges and the Company in turn pays the media, less the agency commission (usually 
15 ? ) * ? accorda ® ce J^th current industry practice, the Company is primarily liable for payment to 
med? - However, the Company has not suffered any material loss because of its clients’ failure to pay 
for space and time. The billing and paying procedures established by the Company with its clients 
whether by written contract or practice, require that payment be received from the client in sufficient 
time for the Company to make the corresponding payment to the media and normaVy this requirement is 
met. In this manner, the Company attempts to preserve working capital for use in its general operations. 
Any discounts earned by the Company for prompt payment are remitted to the client. 

Production Commissions and Special Charges -The physical material, labor and talent used in the 
production of finished commercials and advertisements are usually supplied and processed by independent 
contractors under the direction and supervision of the Company’s creative and production staffs The 
Company charges the client a percentage (usually 17.65%) of the contractors’ bills (which is equivalent 
to 15% of gross billings). Clients also pay special charges for certain production worV done by per¬ 
sonnel of the Company. 3 v 

Fees The Company generally diarges a fixed fee for its modular services and in some instances 
or services pertormed for clients in connection with a particular advertising or product problem 
principally for the development of an advertising and marketing program for a new product. 

The following table shows the approximate percentage of revenue derived from each source during 
the periods indicated: 6 




Ttir Ended October 31. 


Ten 

Mnnthe 

Ended 

Media Commissions : 

IMS 

1ST* 

1*71 

1*71 

1*71 

August 2t, 







Television and Radio. 


Oof. 

49.6% 

32.3 

1.6 

83.5 

56.8% 

25 2 

1.5 

87.3 

53.5% 

24.6 

2.4 

55.5% 

23.0 

2.7 

Newspaper and Magazine . 

Outdoor Advertising . 

Total ... 

23.0 

1.1 

on c 

•W.770 

2S.6 

1.3 

80.8 

Production Commissions and Special Charges: 


80.5 

81.2 

Production Commissions. 

120 

08 


8.5 

9.6 


Special Charges. 

in 


1U.U 

8.6 

Total . 

15.0 

~U2 

~i!o 

100.0% 

1.0 

TTo 

0.8 

1.6 

1.5 

Fees . 

9.3 

112 

10.1 

Total . 

. 4j 

5.5 

1000% 

32 

8.3 

8.7 



100.0% 

100 0% 

1000 % 


ending foregoin * Uble for fiscal V™ 1973 and the ten-month period 
ending August 31 1974 include the operations of Gardner. Since Gardner derives a larger portion of 

revenues from nxed fees than does the Company, the above table reflects an increase in She ^rcentage 
evenues derived from fees and a decrease in the percentage of revenues derived from mMia com¬ 
missions for the fiscal year ended October 31, 1973 and the ten months ended August 31, 1974 
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Clients and Competition 

Set forth below is a list of the Company’s clients and the month and year d tring which revenue 
for each client commenced. In most cases, as is customary in the advertising industry, other products 
of the Company’s clients are represented by other agencies. In such cases, only those products repre¬ 
sented by the Company are listed and the month and year daring which revenue commenced for eac h 
product is indicated. 


American Investment Company. August 1974 

Anheuser-Busch, Inc. 

Busch Beer . September 1955 

Busch Gardens . April 1970 

St. Louis Cardinals . February 1957 

Bic Pen Corporation 

Banana Fiber Tip Pens. June Y)72 

Cra y° n . March 1973 

Lighter . June 1974 

Book Digest Co. j une 1974 

Brown-Forman Distiller's Corporation 

Jack Daniel Distillery. April 1954 

Brunswick Corporation 

Mercury Marine Division. September 1961 

Cessna Aircraft Company . March J942 

Convention & Visitors Bureau o I Greater St. Louis. August 1974 

Eli Lilly & Co. 

Elanco Products Company. August 1954 

Federal Land Bank Inter-D« itrict Program. August 1970 

First Union, Incorporated . July 1943 

General Dynamics Corporation . M»_ch 1970 

General Mills, Inc. 

Various snacks . October 1967 

Hamburger Helper . February 1973 

Tuna Helper. February 1973 

ITT Aetna Management Co. . April 1966 

Midas-International Corporation. February 1970 

Midwest Marketing Company . August 1973 

Miles Laboratories, Inc. 

Alka Seltzer. March 1971 

Alka Seltzer Plus... March 1971 

New York State Drug Abuse Control Commission. July 1973 

New York State Lottery. M a y i 974 
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Paine, Webber, Jackson & Curtis Incorporated. November 1972 

Philip Morris, Inc 

Benson & Hedges 100’s . July 1966 

Multi Filter. February 1973 

Philip Morris International . May 1974 

The Procter & Gamble Company 

Gleem Toothpaste. November 1968 

Safeguard Deodorant Soap. December 1970 

Sure Deodorant and Anti-Perspirant. June 1973 

Prell Liquid Shampoo. November 1973 

Ralston Purina Company 

Chow Division (Feeds) . March 1910 

Pet foods. June 1955 

Super Slush .. July 1973 

Chex Cereals. February 1970 

Freakies . September 1974 

Reinholdt & Gardner, Inc. December 1970 

Rexall Drug & Chemical Company. September 1969 

Sro'thKline Corp. 

Menley and James Laboratories Division 
Love Cosmetics. May 1967 

Southwestern Bell Telephone Company. August 1948 

St. Louis Chamber of Commerce. June 1970 

Sun Oil Company 

DX Brand. March 1962 

Sunoco. April 1973 

Trans World Airlines, Inc 

Domestic and International Operations. November 1968 

Consumer Products Division. February 1974 

Union Electric Corp... April 1944 

Velsicol Chemical Company. January 1970 

Warnaco, Inc 

Warners Slimwear Division. August 1974 

Westinghouse Electric Corporation 

Major appliances . February 1972 

Wolverine Worldwide, Inc 

Hush Puppies. November 1972 


In addition to the clients listed above, the Company provides advertising services to the National iiiultipie 
Sclerosis Society on a non-profit basis. 
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The Company presently has 35 clients. In fiscal 1973. Trans World Airlines Inc Ralston Purina 
Company. Miles Rories. Inc, The Procter & Gamble Company and 

for approximately 13.7%, 11.8%, 11.8%, 11.2% and 8 %, restively, of the Company’! revenues f™ 

o~r„“ d s r ^ dta,s 

World A?r iner inc TS P f' r T r Au ^ st 31 * 1974, Ralston Purina Company. Trans 

° ' * ’ T ^ & Gamb,e Com P an y. Miles Laboratories, Inc. and Philip Morris Inc 

the SI J a f PP T mtd y. 14% ’ 13 4% ' 13 2% - H - 5 % ^ 9%, respectively, of such Revenues and 
he Company s ten largest clients in the aggregate accounted for 78.3% o. such revenues. 

or niV S r°r y in the adVCrtising industr 7> relationships between clients and the Company whether 

.• — ,a "“" ,o ~ ■ - * 2 

a crelStentonie « um P etit te P ersonal service business and success depends to 

a great extent on the skill and creativity of the Company’s staff and its relationship with its clients The 

«Z'ZL m 7 COn T tC £ ° r h ' gh,y qUallficd pCrS0nncl and d^nts against many agencies, including some 
-h 6 rea ! er ^sources. In addition, the Company’s ability to compete fof new c ients i affSed 

t **?• i VhiCh ^ adVCrtiSCrS f0ll ° W ’ ° f -t Permitting 
represent competitive products in the same market. S 

While the Company has exhibited to potential clients examples of advertising it has nroduced it 
has not attempted to attract new clients by use of new client presentations. A “new client preser‘ation” 
of such ‘° n , anU Presentat, ° n of P r °Posed advertising for a prospective client’s product. The cost 
il not aoooL l ,en N PrSSentatl ° nS ” abS ° rbcd by “ a ^ enc 7- even if, as frequently occurs, such agency 
making such ** *** t0 3itract new clicnts withou * 

for nlw clS^ Sit A n is° f tS'modu^ 7^ ** C ° a ^ ^ * SCrviCe itS dients and com P ete 
", c,,cnts - Als the modular advertising concept offered by Gardner has given the Comranv th* 

capability to service clients requiring specialized advertising services. P 7 

Mary Wells Lawrence, Chairman of the Board and Chief n#;,.., u, , . .. 

xrr c ,he 8rowt i ° f ,he c °” w “ d *'-■£2 

flea on the Company s bunness and earnings. The Company has an employment agreement with Mrs 
Lawrence winch commenced on May 1 , 1969 and was modified and extended effeS“ May ! 9 7 T 
Mrs. Lawrence has agreed to serve as Chief Executive Officer until April 30, 1981 and m ariTa 
consu int to the Company for an additional twelve years following her period of active employment. 

Regulation 

and regulatio^s, a< to ^ncrMsT'the^erwlt'iCT 1 d»eiwf*amd e to^oid t the*^lwertising^^^icy' S a "^vdf'as ^h^ 
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agenaes and their clients to withdraw such advertisements or in certain situations to present "corrective” 
advertising. The "consumerism” movement has resulted in the proposal or enactment of legislation and 
regulations which regulate more strictly all forms of advertising. The Federal Food and Drug Administra¬ 
tion has issued reflations which classify some non-prescription, over-the-counter drags into specific 
erapeutic categories, and which establish procedures for determining whether or not such products are 
safe and effective, or mislabeled, under recommended or suggested conditions of use. Thereafter, 
advertising claims made about such products are limited by such labeling requirements. Some states 
presently impose a tax on advertising and other states have under consideration the adoption of such 
taxes. Also, s ate and local governments have become increasingly active in acting against presumed 
abuses and deception in advertising, especially in relation to retail selling. 

Legislation is presently pending in Congress, and proposals are being considered by the Federal 
Trade Commission, which, if adopted, would further affect advertising. The Federal Trade Commission, 
for example, has proposed guidelines which, if adopted, would prohibit the promotion of a product or 
services by referring to an offer of premiums in any television advertisement directed to an audience, the 
majority of which may reasonably be expected to be composed of children under twelve years of age. 
Other areas of specific concern of the Federal Trade Commission which may result in additional regulation 
include the presumed abuses in advertising to children in general and the alleged inadequacy of the 
present disclosure requirements with respect to nutritionally related claims and product warranties. 

Consumer groups and others have suggested additional legislation and regulations, which, if adopted, 
would place additional restrictions on advertising. In addition, the National Association of Broad¬ 
casters has adopted guidelines relating to content of advertisements on the broadcast media. A more 
recent self-regulatory organization is the National Advertising Review Board, established by the Council 
of Better Business Bureaus in conjunction with the advertising industry for the express purpose of 
reviewing advertising and handling complaints concerning advertising claims. 

Furthermore, shortages in gasoline, fuel oil and other environmental materials have given rise to 
the promulgation of laws and regulations restricting and limiting their use, thereby affecting the general 
economy and operations of certain of the Company’s clients. 

The Company does not believe that existing laws and regulations have had a material adverse effect 
upon its business, but it cannot predict whether any proposed laws and regulations will become effective 
or whether they may have such an effect. 

Television Productions 


WRG/Dragoti Ltd., a subsidiary of the Company, produces television commercials and creates and 

uTT f ° r productlon as tcIevision featur « and special presentations; it is also engaged 
T ? d .?* '? de ? c *^nmumcations. The subsidiary produced a motion picture entitled "Dirty Little 
BiUy for distribution in domestic and foreign markets. 

Foreign Operations 

, 2? ^ offices « London and Hong Kong which provide services for a 

domestic client throughout Europe and the Far East through contractual arrangements with local a-endes 
m several countries. These operations do not account for a significant portion of the Company’s revenues 
from commissions and service fees. J 


1,23 ”^7 bdd exploratory discussions for the acquisition of several small, 
ed advertising agenaes in Europe. The Company cannot predict the outcome of such discussions. 
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Employees 

As of September 1, 1974, the Company employed 573 persons, of whom 349 were employed in its 
New York offices and *99 were employed in its St Louis offices. 

• Sennces ~ 1116 Company employed 86 persons to conceive and create advertising and to 

write and illustrate the commercials and advertisements produced by the Company. '~iey also assist 
in the supervision and direction of the production of these advertisements. 

Amount Services —The Company employed 135 persons who are responsible for account manage¬ 
ment. They act as liaisons between clients and the Company, coordinate the planning of advertising 
campaigns and assist in the supervision of advertising budgets and marketing activities of the clients. 

Production The Company employed 80 persons to produce television and radio commercials and 
print advertisements. They secure, coordinate and direct the services of outside contractors who furnish 

fi^sheTadvertting''’ P 0gniphy ’ film production and 0 ^r elements required in the preparation of 

Media and Research -^The Company employed 113 persons who plan and recommend media pro¬ 
grams, prepare cost estimates, buy time and space, conduct media, copy and market research projects 
and analyze r-d apply the results of such research. 

Administration and General Services —The Company's remaining 159 employees perform such 
unctions as administration, finance and accounting, personnel, purchasing and other general office and 
management functions. 


Offices 


PROPERTIES 


The Company’s major offices sre looted in leased premises in New York City and St. Louis 
" 1 “ 4 ^ ^ Ca ' it °™ a: HO " B K °" 8 ’ Bri&h C ">™ 

hv ° ffi " of , ““ Company is at 767 Fifth Avenue, New York, New York, and is covered 

.■.*.^ „"| ld ; l?:^° r ,' he h . r T °‘ ^■ 981 *"“« <'■' > >«"" »dihg August 31, 198S at an 

^ 7".“ J ( , S «’Sv eSah ! ,on >- Th ‘ C °">P“>’ the right to sublease 29,635 

T ^ ! ! and an additional 66,346 square feet, subject to the requirement that .said space first be 
o ered back to the lessor at the rental set forth in the lease. On September 1 , 1974 a total of 9 313 

sJsT^oTsuh ? bjeCt u f ° Ur SeParate SUb,eaS€ agrCCmCntS for a total annual cental of 

Ls^onffis ) 3n<1 thC C ° mbined avcrage tenTJ ^ning for such sublease agreements 

In addition the Company leases 64,500 square feet of office space at 10 Broadway, St Louis 
Missouri at an annual rental D f $396,200 (subject to escalation) and for a term ending uiy 31 
The Company has the right to sublease the space subject to the landlord's consent sad under certain 
conditions may reduce the total space leased and the total rental cost thereof by approximatdy 5 % 
On September 1 , 1974, a total of 13.225 square feet of this space was subject to two separate sublea^' 

'fmaT?v S f t0r 1 ii° nUal rCntal ° f 587,139 (subiect t0 esca,at ‘ on ) and the combing average term 

emam.ng for such sublease agreements was 65 months. K 
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Oil and Gas Interests 

leases?' c™ i" v “ ted ' direct, y indirectly, in undivided interests in certain oil and gas 
“ . f? Notes c and G to Statement of Consolidated Income and Notes 1 and 3 to Consolidated 

Financial Statements for additional information concerning these investments. 

MANAGEMENT 

tu .ISf direct ° r * and executive officers of the Company, all of whom have been elected to serve until 

re JrffiL h • °, ^ " Idcrs ' are Hstcd below ‘ The teb,e also «®ts forth certain information 

regarding each person including the amount of Common Stock of the Company beneficially owned 
directly or indirectly, by each person as of September 1 , 1974. 7 * 

Shim 

of 

Common 

n, _ EmeeutiTO Stock 

— ^1 Po»Ui«.n »nd Oiw sin"/ 

Mary Wells Lawrence ... 46 Chairman of the Board and Chief 1966 1966 Tisonn 

Executive Officer; Director 

Charles Moss. 36 President; Director 1970 i 960 

Tnh^V p U RciHy . H Vicc Chairman : Director 1970 1969 15 000 

John V. Bums. 48 Executive Vice President— 1973 1971 2 500 

Marketing; Director 

Frank G. Colnar. 57 Executive Vice President— 1969 1968 11000 

Financial Planning; Director 

Frederick L. Jacobs. 52 Executive Vice President— 1968 1967 18 750 

Administration, Secretary and * 

Treasurer; Director 

Barry E. Loughrane. 42 Executive Vice President— _ 1974 300 

Managing Director, Gardner 
Division 

Martin Stem. 49 Executive Vice President—Sales i973 1969 8 750 

Director; Director ' 

C. A. Wolfe. 42 Executive Vice President— _ I 974 _ 

General Manager 

Stanley G. Dragoti. 41 Director 1973 ^ inA 

Warren J. Kratky. 50 Director 1973 

Arnold M. Grant. 66 Director 1968 20 000 

Troy V. Post. 68 Director 19 ^ 2 ?’^2 

Emilio Pucd . 59 Director 1968 ^°° 

see ag " m “ ,S b " W ”" ,h ' ^ “ d —•» *»» 

Each of the directors and executive officers named abo/e has been engaged in the business of the 
Company for more than the past five years except Messrs. Loughrane, Kratky, Grant Post and Purci 

1973 “ d ‘° r ”° re * h “ three yea " prior ««*» h ' 

M,k! u V Preirfent-Managemoil Supemsor at Doyle Dane Bemlnch Inc., an advertising agency 

^ ft^cSl^nvt'lTO ?•' “1™“°' ^ B “ nJ »' DirecK - s » f Gardner prior to its acquisition 
by the Company m 1972. Since the acquisition he has served as its President. For the past five years 

Mr. vjrant has been engaged in the private practice of law (as a partner in the law firm of Phillies’ 

Nizer, Benjamin, Krim & Ballon since 1972); Mr. Post has been chief ex, mtive officer of Troy Post 

Corporation which is engaged in real estate development, insurance and investments- and MrPucri 

Ld Si ^~ U5tnaH5t ^ cWn “ 0t ^ Pucd S R L * is engaged in the fashion 
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Remuneration 

With respect to persons who were directors or officers of the Company at any time during the fiscal 
year ended October 31, 1973, the following information is given for such year for ( 1 ) each director of 

So^ np * ny Wh0$e aggregatC direct remuneration PaW by the Company and its subsidiaries exceeded 
$40,000, and each of the three highest paid officers of the Company whose aggregate direct remuneration 
exceeded that amount, and ( 2 ) all directors and officers as a group. 

Exccutir* Inecntira 
Plan (*) 


Otficara* 


N«aw of Individual or 

Identity of Grou - 

Capacity in Which Keraanwatioa 

Wu Rwiwdd) 

Salary 

Currant 

Award <3) 

Dtftrrad 

Incvntlr* 

Award 

Mary Wells Lawrence(4) 

Chairman of the Board and 
Chief Executive Officer 

$225,000(5) 

$185,595 

— 

Charles Moss(4) . 

President 

130,000(5) 

30,000 

- - 

Richard T. O’Reilly(4) ... 

Executive Vice President 

100,000(6) 

15,000 

— 

John V. Bums. 

Senior Vice President — 
Account Services 

88,750 

10,000 

— 

Frank G. Colnar(4) . 

Senior Vice President — 
Financial Planning 

75,000(6) 

15,000 

— 

Frederick L. Jacobs(4) ... 

Senior Vice President — 
Adnrnistration, Secretary 
and Treasurer 

75,000(6) 

15,000 

— 

Martin Stem . 

Senior Vice President — 

Sales Director 

70,000 

10,000 

— 

Stewart Greene(4) . 

Art Director and Consultant to 
Chairman — Special Projects 

88,542(5) 

26,280 

— 

Stanley G. Dragoti . 

President of WRG/Dragoti 
Ltd., a subsidiary of the 
Company 

70,000(6) 

— 

— 

Warren J. Kratky. 

President of Gardner Adver- 

89,010 

_ 



tising Company, Incorpo¬ 
rated, a wholly-owned sub¬ 
sidiary of the Company 


All directors and officers as 
a group (57 persons 
including those shown 

above) (7) . $2,773,168(6) $306,875 $111,357 


( 1 ) • xtor received any remuneration for services as a director while also serving as an officer of 
the Company. 

(2) See "Management—Incentive Plans” for a description of this Plan. 

(3) Paid in 1974 with respect to services rendered in the fiscal year ended October 31, 1973. 

(4) See information on employment agreements of Mrs. Lawrence, Messrs. Moss, O’Reilly, Colnar, 
Jacobs and Greene and another officer set forth below. 
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(5) Pursuant to their employment agreements, Mrs. Lawrence, Mr. Moss and Mr. Greene have also 
been credited with deferred compensation of $30,000, $25,000 and $18,000, respectively, with respect 
to services during the fiscal year ended October 31, 1°73. 

(6) The amounts shown include a bonus of $5,000 each to Messrs. Colnar and Jacobs. The amounts 
shown do not include $52,500, $51,372, $7,560 and $136,254 which the Company has deducted for 
Federal income tax purposes as compensation paid to Messrs. Colnar, O'Reilly and Dragoti and all 
directors and officers as a group, respectively, during the fiscal year ended October 31, 1973 as a 
result of the lapse of restrictions on shares of Common Stock purchased unuer the Company’s 
Incentive Stock Purchase Plan. No further options to purchase shares may be granted under the 
Plan. See “Management—Incentive Plans’’ for a description of the Plan. 

(7) Includes 47 Vice Presidents who occupied important positions as heads of departments or had impor¬ 
tant client responsibilities during the last fiscal year but who did not perform the corporate manage¬ 
ment functions usually associated with such title. 

Mary Wells Lawrence has an employment agreement with the Company that commenced on May 1, 
1969 and was modified effective May 1, 1971. It provides for her active employment to April 30, 1981. 
Her basic salary is $225,000 per annum, plus deferred compensation at the rate of $30,00(3 per annum 
for each year of active employment, payable at specified dates stated in her agreement. Mrs. I^awrence 
has agreed to act as a consultant for the Company for twelve years following her period of active employ¬ 
ment. She will receive a consulting fee of $125,000 per annum. If her services are terminated because 
she becomes disabled during the term of her employment, she will receive such consulting fee only for 
the number of years equal to the number of years performed under the agreement. The agreement 
provides for the award to Mrs. Lav rence each year during the term of her employment of the greater 
of 25% of the annual fund und^r the Company’s Executive Incentive Plan or the amount awarded 
to any other executive in such year under that plan, subject to the limitation that her award for any year 
may n^t exceed her compensation for that year. In addition, the agreement provides that in the event 
of Mrs. Lawrence’s death on or before April 30, 1981, the Company will pay to her estate $1,000,000 in 
twenty equal annual installments. The Company has insurance policies on Mrs. Lawrence’s life in 
excess of that amount. 

Charles Moss entered into a ten-year employment agreement with the Company that commenced 
on November 1, 1971. His basic salary is $130,000 per annum, plus deferred compensation at the rate 
of $25,000 per annum for each year of active employment, payable commencing after the termination 
of his employment. Mr. Moss has agreed to act as a consultant for the Company for a maximum 
period of ten years following his period of active employment. For these services, he will receive a 
consulting fee at the rate of $25,000 per annum. If his services are terminated because he becomes 
disabled during the term of his employment, Mr. Moss will receive disability payments from the Com¬ 
pany at the rate of $62,500 per annum. The Company has disability insurance policies for that amount. 
Tn the event of Mr. Moss’ death during the term of his employment, the Companv will pay his estate 
or his designee $500,000. The Company has an insurance policy on Mr. Moss’ life in excess of that 
amount 

The Company has individual employment agreements with Messrs. O’Reilly, Colnar and Jacobs, 
which expire on October 31, 1976. Each such agreement provides for service in their present respective 
executive capacities or such other position or positions as the Company’s Board of Directors may 
determine. They are presently receiving the following annual salaries: Mr. O’Reilly, $100,000; Mr. 
Colnar, $90,000; and Mr. Jacobs, $90,000. Each individual also agrees to act as a consultant for the 
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Company for a max,mum period of ten years following his period of active employment. For these 

1^77 ~ nSuItin J fec at the ratc ° f $ 10 .°00 per annum. In the event of the death 

desi^ee $250 S 0)0 T? U r S ° f hiS empl ° ymCntl thc Company wili pay his estate or his 

designee $250,000. The Company has an insurance policy on the life of each individual in that amount. 

Stewart Greene’s active employment with the Company terminated on April 30, 1974. Pursuant 

t grCCme T With tHC C ° mpany ’ he wil1 * P aid d ^rixd compensation for the five 

to April S 1979 8 ^ T"' m ?? ** ^ ° f $1 ° 5 ’ 000 ' payablc over the P™° d Ma X ». 1974 

Apr 30 * 1979 - Mr ; Greene has agreed to act as a consultant for the Company for a period of five 

Ir C aum C T menCmg AP f‘l ^ Wh ' Ch hC W ‘ U rCCe ‘ VC a consultin S at the rate of $75,000 per 

annum ^ a P prox l y ** firSt two ycars and thcreaftcr at the rate of approximately $52,500 £r 

The Company has also entered into an employment agreement with an officer not named in the 
foregoing table which provides for annual compensation of $65,000 until May 24, 1975 

Incentive Plans 

The Company has three employee benefit plans to attract new employees, to offer incentives to 
key employees and to motivate them to continue in the employ of the Company. These plans are admin¬ 
istered by a Compensation Committee, which is composed of three directors, a majority of whom may not 
e employees of the Company. The Committee presently consists of Messrs. Grant, Post and Pucd. 

Stock Option Plan. This Plan was adopted in August 1968, amended in May 1969 and further 

“'"t VV *• 1972 ' U ° d ' r t “ S «“• »« g-.edVr.o Ma'^O 

1971 are intended to be qualified stock options” within the meaning of Section 422 of the Internal 

Stock*on ^ P *“ °J 10 ° % ° f ^ market va,ue of the Common 

Stock on the date of grant All such options expire five years from the date of grant, may be exercised 

dL„rz di°wr datt ' “ d are n ° n ' ir, " ! " rab '' ° ,h " * »«■ t ««i~. »t 

. °" , March . 10 ’ 197l > , the Plan was amended to provide for the granting of qualified options fas 

Committee n ’ ° Ptl ° nS ° r 3 combination of both, in the discretion of the Compensation 

Committee^ Non-quahfied options are intended to be "restricted stock options” within th- meaning of 

a^fthai SsVotttT- T' C r*'' “ am “ d ' d ' ** » f ^ STS2 

at not less than 85% of the fair market value of the Common Stock on the date of grant and must be 
“'”2 7' th ' n to?*? All options gmnted under the amended^ £ 

exercised (or a penod of six months (mm the date o[ grant. Also, under the amended Plan payment 
for shares purchased upon the exerace of option, may, in the discretion of the Committee I* m- de in 
mstallmen,,. pmvrded dm, the full option price mu,, be paid hy the end of ten yean, fmm 

The Plan, as amended on March 8, 1972, provides that a total of 363 750 charge _ 

(subject to adjustment for stock splits, stock dividend. or 

2$ szzzifssrz : to ,,p,io " s - ° a sss 

334 S3 shlrta a! exen3sed *ere were outstanding options to purchase 

334,223 shares, at a weighted average option price of $14.83 per share and at optfon priSs ^g^ 
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from $6.00 to $22.75 per share, expiring on various dates between June 27, J975 and June 25, 1984. (See 
"Effect of Exchange Offer—Other Aspects" for information as to possible repurchases of employees’ 
shares.) Outstanding options held by the persons named in the table under 'Management—Remunera¬ 
tion" and all present directors and officers as a group on September 15, 1974 were as follow: 


( 1 ) 


Niu 

Nam bar af 

Sharaa 

Option 

Prira 

DaUof 

Expiration 

Trpa af Optioa 

Mary Wells Lawrence . 

150,000 

$20.50 

5/ 9/81 

Non-Qualified 

Charles Moss . 

7,500 

20.50 

5/ 9/76 

5/ 9/81 

Tandem(l), 


13,750 

22.75 

8/20/77 

8/20/82 

Tandem(l) 

Richard T. O’Reilly .. 

20,000 

7.25 

6/25/84 

Non-Qualified 

7,500 

20.50 

5/ 9/76 

5/ 9/81 

Tandem(l) 


5,000 

22.75 

8/20/77 

8/20/82 

Tandem(l) 

John V. Bums. 

10,000 

9.375 

3/ 3/79 

Qualified 

8,335 

10.625 

6/19/83 

Nou-Qualified 

Frank G. Colnar. 

7,500 

20.50 

5/ 9/76 

5/ 9/81 

Tandem(l) 


5,000 

22.75 

8/20/77 

Tandem(l) 

Frederick L. Jacobs. 

7,500 

20.50 

8/20/82 

5/ 9/76 

5/ 9/81 

Tandem(l) 


5,000 

22.75 

8/20/77 

8/20/82 

Tandem(l) 

Martin Stern. 

5,000 

7.25 

6/25/84 

Non-Qualified 

2,500 

8.375 

9/22/75 

Qualified 

Stanley G. Dragoti . 

All present directors and officers 
as a group (59 persons indud- 

6,275 

10.625 

6/19/83 

Non-Qualified 

9,600 

10.625 

6/19/78 

Qualified 

ing those shown above) .... 

3,167 

6.00 

6/27/75 

Qualified 


25,000 

7.25 

6/25/84 

Non-Qualified 

s 

5,351 

8.375 

9/22/75 

Qualified 


10,000 

9.375 

3/ 3/79 

Qualified 


9,600 

10.625 

6/19/83 

Qualified 


58,855 

10.625 

6/19/83 

Non-Qualified 


2,000 

11.125 

10/16/83 

Non-Qualified 


150,000 

20.50 

5/ 9/81 

Non-Qualified 


30,000 

20.50 

5/ 9/76 

5/ 9/81 

Tandem(l) 

- % 

287S0 

22.75 

8/20/77 

8/20/82 

Tandem(l) 


A tandem option consists of die simultaneous grant of a qualified and a non-qualified option as to 
ffie same number of shares and on the same terms, except that the qualified option expires five years 
tram the date of grant and the non-qualified option expires ten years from the date of grant. The 
exercise of all or part of either option results in a corresponding reduction in the other option. 
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St ° C \[ Pur ‘ hasg PUm - Under th,s Pla °. adopted in August 1958 and amended in May 
( . pUrcha . SC Co ™ Tlon - Stock '' vcre S^nted 10 ke y employees at a price equal to the greater of 
I °\ S' 1 mar i ket value on the bus,ness preceding the date of grant or consolidated book 

fora fiSCa ’.^ r ! mrn ' diatC,y P recediR g dlc da " ° £ grant. Rights may be exercised 

for a penod of 90 days provided that the grantee is still an employee on the date of exercise. Shares 

purchased upon the exerase of nghts are subject to such terms and conditions as may be determined 
by the Committee, which terms and conditions include restrictions on sale and other disposition of 

event * **“«““* ** ^ be resold to the Company at their purchase price in the 

event of termination of employment under certain conditions or action considered detrimental to the 

A *** ° f 86,400 SharCS of C 0 ™ Stock were issued pursuant to this Plan 
and 1,400 repurchased. Pursuant to the Plan, no further options to purchase shares r ay be grated. 

Executive Incentive PUm. This Plan, adopted in August 1968 and amended o» March 10 1971 

SrlVsM ° £ 10% ° f * C COnsolidatcd nef earnings from operations of the Company’ 

and its subsidiaries before taxes to an annual fund which is available in whole or in part for awards 

to T w P i an ? S ft>r an annual award to 016 Company’s Chief Executive Officer equal 

bv th? B ; OH? T "S an t0 / ny emp, ° yee Wh0 ^ an agreement, approved 

^ itib e^r ^ SUCh a " aWard The d ^™ R « other 

employees eligible for awards and the amounts of such awards, if any. The award to anv employee 

Lt n year r SubTect°t W compensation (inducing deferred compensation) 'for 

^rk SbCi ? 0 " ° f thC ? mmittee ' 3n Cmp, °y ee mS * d ^er receipt of his 

" <«r awards nude with respect to dta fuel 

a n nu?tad fi mdjr^'jr 1 In “ ntiV ' Pr °f"! Pr0Vid ' S t0r tht cnrfiti " g ot a minimum °< >5% of that 

axccW officaT, /, ? PT am „. f “ nd Wh ‘ Ch “ aVai ' aM ' awards <° ° f «>= Company 

(except officers at the level of Senior Vice President or higher). Awards granted pursuant to the 

Program vest over a period of five years measured from the date the employee initially became an officer 

result omTSL™ “T ’ “ ° r d,Sability ’ Awards or V°rions thereof which are forfeited as a 
result of termination of employment prior to vesting will be allocated pro rata to other employees who 

samc „ year ** forfeited award of 
awards will be made annually, in equal installments, over a period of five years commencing on the 

Com oen sat' f ° T ” 8 ?* *** ° f tCTmination o£ employment. Subject to the discretion of the 
Compensation Committee, the payment of the vested portion of an award may be accelerated to a date 
no earlier than the date of termination of employment. t0 a date 

luanagement Transactions 

Nov^ber 1 , 1970. twenty-two office,, sM director, of the Comply acquired dure, of 
Common Stock from the Company as follows: 


N«ia»« 

Charles Ashby (!). 

Date of 
Purchaoo 

Number 
of Shoroo 

Aimnii 

Purchuc 

Prlca 

. 19/VW71 

600(3) 

1,666(3) 

1,667(3) 

1,000(3) 

$ 5,025 

Theodore Barash. 

9/7 /79 

George D’Amato. 

8/22/72 

. 1 791 /79 

9,996 

10,002 



14,000 
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Data of 
PurchftM 


Number 
of Shorts 


Atrrtfou 

Purchato 

Prico 



102a 


N»— 

Jacqueline End .... 
Richard Freedman . 

Jeffrey Frey.. 

Herbert Green ... 
Charles Hamm (1) 

Stanley Haspel .., 

John Hughes .... 

Frank Kirk (1) .., 
Maurice Mahler .. 

H. Bart McHugh 
Martin Mitchell .. 

Bert Neufeld (4) 

Victor Olesen (1) 

David Ottey. 

Gary Roberts .... 
Joseph Smyth (1) 

Martin Stem .... 

Nat Waterston (1) 

Hans Zucker .... 


12/17/71 

300(3) 

$ 2,512 

8/ 6/71 
6/27/72 

750(2) 

750(3) 

6,037 

10,500 

12/19/72 

300(3) 

2,512 

1/21/72 

1,000(3) 

14,000 

7/19/71 

1/17/73 

5/30/74 

1,250(2) 

1,391(3) 

334(3) 

10,062 

14,146 

2,004 

7/16/71 

11/29/72 

1/ 4/73 

250(2) 

200(3) 

133(3) 

2,012 

1,675 

1,114 

7/14/71 

4/ 7/72 

850(2) 

500(3) 

6,842 

3,000 

1/ 7/72 

2,000(3) 

35,000 

12/ 6/71 
10/27/72 
11/20/73 

500(3) 

300(3) 

300(3) 

2,512 

2,512 

2,512 

8/27/73 

400(2) 

3,064 

8/31/71 

1/ 4/72 

10/ 5/72 

266(3) 

166(3) 

301(3) 

3,724 

1,390 

3,275 

1/ 5/72 
7/10/72 

750(3) 

1,050(3) 

10,500 

13,012 

1/31/72 

7/ 7/72 

333(3) 

167(3) 

4,662 

2,338 

1/25/73 

300(3) 

2,512 

1/ 5/73 

333(3) 

2,789 

8/23/72 

9/25/72 

166(3) 

167(3) 

1,390 

1,399 

6/ 6/72 

1/ 8/73 

2,500(3) 

2,500(3) 

20,937 

20,937 

5/18/72 

5/19/72 

5/25/72 

7/25/72 

500(3) 

500(3) 

400(3) 

666(3) 

8,750 

8,750 

4,000 

12,153 

4/ 4/72 

400(2) 

5,800 


(1) No longer an officer, director or employee. 


(2) These shares were acquired pursuant to the Incentive Stock Purchase Plan. 

(3) These shares were acquired pursuant to the Stock Option Plan. 


(4) 9 ' 19? h ** repurchased 400 shares from Mr. Neufeld at an aggregate price 

of $3,260 in accordance with the provisions of the Incentive Stock Purchase Plan. 
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Arnold M. Grant is providing legal services to a joint venture of which WRG/Dragoti Ltd., a 
subsidiary of the Company, is a party. The venture has completed the production of a motion picture 
entitled "Dirty Little Billy,” which is presently being exhibited. He has been paid $30,000 to date for 
such services and will also receive 10 % of the profits of the joint venture for bringing the parties together 
and for assisting in the formation of the joint venture. 


PRINCIPAL STOCKHOLDERS 

To the knowledge of management, as of September 1, 1974, no person owned of record or 
beneficially more than 10% of the outstanding shares of Common Stock of the Company. The 
following table sets forth information concerning the number of shares of Common Stock beneficially 
owned by Mary Wells Lawrence, Chairman of the Board and Chief Executive Officer, and by all 
directors and officers of the Company as a group as of September 1 , 1974 and the pro forma effect 
of the Exchange Offer upon such ownership assuming a 50% Exchange and a 100% Exchange: 


Number of 
Share# of 
Common Stock 
Owned at 

Sep Umber 

I. 1974 

PoiconUfo of 
Common Stock 
Own«l at 
Soptombor 

1. 1974 

Percentage of 
Common Stock 
Owned 

Amu ming a 

50% 

Exchange(1) 

Percentage of 
Common Stock 
Owned 
Aeeaming a 

100 % 

Exchanged) 

115,000(3) 

7% 

12 % 

43% 

269.933 

16.5% 

28% 

100 % 


Mary Wells Lawrence. 115,000(3) 7% 12% 43% 

All directors a nd officers as a group(4) .,. 269.933 16.5% 28% 100% 

(1) ^ re P resentin ff 50% of ^ shares to which the Exchange 

. extends aft . er fi «t deducting 38,202 shares held by officers who have informed the Company 

of their present intention not to tender such shares. F y 

(2) J c ex , C o h ™ 5 e ? f 1,3661806 shares, representing all shares to which the offer extends after 

first deducting 38,202 shares as provided above. «mer 

(3) F& h ° lde / n 3n ° P c° n &ranted P urs oant to the Company’s Stock Option 

Plan to purchase 150,000 shares of Common Stock at $20.50 per share. V 

(4) ° f St ^ k OWned b y directors and officers 

01 tne Company, see Effect of the Exchange Offer-Non-Participation by Directors and Officers.” 

Mrs. Lawrence may be deemed a “parent” of the Compaq within the meaning of the rules and 
regulations under the Securities Exchange Act of 1934. 

DESCRIPTION OF COMMON STOCK 

The Common Stock of the Company is the only class of capital stock authorized by the Company» 
Certificate of Incorporation. J 

.. _ Dtv * dend and Liquidation Rights. All shares of Common Stock are entitled to share equally in such 
dividends as may be declared by the Board of Directors from funds legally available therefor, and, upon 

hquidation all shares are entitled to share equally in the assets of the Company available for distribution 
to stockholders. 
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Voting Rights. The holders of shares of Common Stock are entitled to one vote per share. 

Non-Cumulative Voting. The Common Stock has non-cumulative voting rights, which means that 
the holders of more than 50% of the shares voting for the election of directors can elect all of the 
directors if they choose to do so and, in such event, the holders of the remaining shares will not be 
able to elect any directors. 

Pre-emptive and Other Rights. There are no pre-emptive rights, conversion rights, redemption 
provisions or sinking fund provisions applicable to the Common Stock and issued shares are not liable 
to further calls or assessment by the Company (except for personal liability of the ten largest stock¬ 
holders for debts due and owing to a corporation’s laborers, servants or employees as provided in Section 
630 of the Business Corporation Law of the State of New York in the event the Common Stock should 
be delisted and not regularly quoted in the over-the-counter market). There are also no restrictions on 
the repurchase or redemption of shares while there is any arrearage in the payment of dividends. 

Transfer Agent and Registrar. The Transfer Agent and Registrar for the Common Stock is 
The Chase Manhattan Bank, NA, 1 New York Plaza, New York, New York 10015. 

EXPERTS 

The financial statements included in this Prospectus (and related schedules included elsewhere in 
the Registration Statement) have been examined by Haskins & Sells, independent certified public account¬ 
ants, as stated in their opinion (which opinion is qualified as therein set forth) appearing herein and 
elsewhere in the Registration Statement, and have been so included in reliance upon such opinion, given 
upon the authority of such firm as experts in accounting and auditing. 

LEGAL OPINIONS 

The validity of the Debentures will be passed upon for the Company by Hughes Hubbard & Reed, 
One Wall Street, New York, New York 10005 and for the Dealer Manager by Donovan Leisure 
Newton & Irvine, 30 Rockefeller Plaza, New York, New York 10020. Orville H. Schell, Jr., a partner 
in the firm of Hughes Hubbard & Reed, o vns of record and beneficially 450 shares of the Company’s 
Common Stock. 


ADDITIONAL INFORMATION 

This Prospectus omits certain information contained in the Registration Statement on file with the 
Securities and Exchange Commission pursuant to rules and regulations of the Commission. The infor¬ 
mation so omitted may be obtained from the principal office of the Commission in Washington, D. C. 
upon payment of the fee prescribed by the Commission, or examined there without charge. 
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OPINION OF INDEPENDENT CERTIFIED PUBLIC ACCOUNTANTS 
Wells, Rich, Greene, Inc: 

We have examined the consolidated balance sheet of Wells, Rich, Greene, Inc. and subsidiary 
companies as of August 31, 1974 and the related statements of consolidated income and of changes in 
consolidated financial position for the five years ended October 31, 1973 and for the ten months ended 
August 31, 1974 and 1973, and of consolidated stockholders’ equity for the five years ended October 31, 
1973 and for the ten months ended August 31, 1974. Our examination was made in accordance with 
generally accepted auditing standards, and accordingly included such tests of the accounting records 
and such other auditing procedures as we considered necessary in the circumstances. 

Included in the consolidated balance sheet (as explained in Note 5 to the consolidated financial 
statements) are deferred costs relating to motion picture joint venture, scripts and other creative 
productions. Although management is of the opinion that all deferred costs will be recovered from 
revenues expected to be derived from the related productions, the ultimate future realization of such 
costs is not presently determinable. 

In our opinion, except for the effects, if any, on the above-mentioned financial statements of the 
matter discussed in the preceding paragraph, such financial statements present fairly the financial 
position of the companies at August 31, 1974 and the results of their operation^ and changes in their 
financial position for the stated periods then ended, in conformity with generally accepted accounting 
principles applied on a consistent basis. 


Haskins & Sells 


New York, New York 
October 1, 1974 


47 






106a 


WELLS. RICH, GREENE. INC. AND SUBSIDIARY COMPANIES 

CONSOLIDATED BALANCE SHEET 
August 31, 1974 


„ ASSETS 

Current assets: 

Cash . 

Marketable securities, at cost (quoted market value $5,696,340) . 

Accounts receivable . 

Billable production expenditures (with commissions accrued) . 

Prepaid expenses . 

Total current assets . 

Property—at cost (Note 1): 

Leasehold costs . 

Furniture and equipment . 

Total . 

Less accumulated depreciation and amortization . 

Property—net . 

Investment in properties (principally oil and gas) (Notes 1 and 3) . 

Deferred charges and other assets: 

Deferred costs of advertising and product development services (Notes 1 
and 4) . 

Deferred compensation expense (Notes 1 and 7) . 

Motion picture joint venture, scripts and other creative productions (Notes 

1 and 5) . 

Other assets ... 

Total deferred charges and other assets . 

Total assets . 


$ 1,460,921 
5,690,415 
15,631,148 
2,616.355 
276,374 
25,675,213 


4,695,131 

3,287,383 

7,982,514 

2,615,031 

5,367,483 

1,152,825 


2,476,298 

16,506 

830,946 

379,864 

3,703,614 

$35,899,135 


LIABILITIES AND STOCKHOLDERS’ EQUITY 

Current liabilities: 

Accounts payable . 

Accrued taxes . 

Other accrued expenses (Note 8). 

Installment loans payable—current portion (Note 6) . 

Total current liabilities . 

Installment loans payable (Note 6) . 

Deferred income taxes (Note 1) . 

Deferred compensation (Note 9) . 

Commitments and contingent liabilities (Note 9) 

Stockholders’ equity (Notes 2, 7, and 10) : 

Common Stock $1 par value—authorized 5,000,000 shares; issued 1,689,195 
shares .. 

Capital in excess of par value. 

Retained earnings . 

Less cost of shares of common stock in treasury—57,337 shares. 

Total stockholders' equity . 

Total liabilities and stockholders’ equity . 


$16,023,413 

527,842 

316,750 

92,700 

16,960,705 

336,7 24 

1,178,058 

395,649 


1,689,195 

3,851,908 

12,500,212 

18,041,315 

(1,013,316) 

17,027,999 

$35.899.135 


See Notes to Consolidated Financial Statements. 
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WELLS, RICH, GREENE, INC. AND SUBSIDIARY COMPANIES 

STATEMENT OF CONSOLIDATED STOCKHOLDERS’ EQUITY 

For the Five Years Ended October 31, 1973 and the 
Ten Months Ended August 31, 1974 


Balance, October 31, 1968 (common stock subscribed— 

9,800 shares) . 

Net income for year . 

Common stock sold under incentive stock purchase 

plan . 

Common stock purchased for treasury—1,000 

shares . 

Balance, October 31, 1969 . 

Net income for year . 

Common stock sold under incentive stock purchase 

plan—500 shares . 

Common stock purchased for retirement . 

Common stock purchased for treasury—6,150 

shares . 

Balance, October 31, 1970 . 

Net income for year . 

Cash dividends on common stock ($.60 per share) 
Common stock sold under incentive stock purchase 

plan—3,500 shares . 

Stock options exercised . 

Common stock purchased for treasury—500 shares 

Balance, October 31, 1971 . 

Net income for year . 

Cash dividends on common stock ($.45 per share) 
Common stock sold under incentive stock purchase 

plan—400 shares . 

Stock options exercised . 

Common stock purchased for treasury—30,305 

shares . 

Balance, October 31, 1972 . 

Net income for year . 

Cash dividends on common stock ($.80 per share) 
Common stock sold under incentive stock purchase 

plan—400 shares . 

Stock options exercised . 

Common stock purchased for treasury—20,182 
shares ._ 

Common stock issued in connection with acquisi¬ 
tion of Gardner Advertising Company, Inc 

Balance, October 31, 1973 . 

Net income for ten months . 

Cash dividends on common stock ($.51 per share) 

Stock options exercised . 

Balance, August 31, 1974 .'.... 


Common 

Common 

Coat of 
Common 

Capital in 


Stock 

Stock in 

Excess of 

Retained 

Stock 

Subscribed 

Treasury 

Par Vatu* 

Earning* 

$ 1,532,700 

$ 68,600 


$ 1,328,630 

$ 1,331,154 

— 

— 


— 

1,586,735 

49,500 

(68,600) 


583,000 

— 

— 

— 

$ (11,925) 

_ 

_ 

1,582,200 

— 

(11,925) 

1,911,630 

2,917,889 

— 

— 

— 

— 

1,978,470 

500 

— 

_ 

5,625 

__ 

(600) 

— 

— 

(7,810) 

— 

— 

— 

(68,329) 

_ 

_ 

1,582,100 

— 

(80,254) 

1,909,445 

4,896,359 

— 

— 

— 

— 

2,619,006 


— 

— 

— 

(946,084) 

3,500 

— 

_ 

67,366 

_ 

1,021 

— 

— 

10,617 

_ 

— 

— 

(10,256) 

— 

— 

1,586,621 

— 

(90,510) 

1,987,423 

6,569.281 

— 

— 

— 

— 

3,009,863 

— 

— 

— 

— 

(715,205) 

— 

— 

8,050 

1,450 

__ 

19,007 

— 

— 

201,274 

— 

— 

— 

(567,573) 

_ 

_ 

1,605,628 

— 

(650,033) 

2,190,152 

8,863,939 

— 


— 

— 

3,375,077 


— 

— 

— 

(1,295,231) 

— 

— 

6,980 

(2,180) 

_ 

5,457 

— 

— 

42,742 

— 

— 

— 

(370.263) 

— 

— 

77,476 

— 

_ 

1,617,311 


1,688,561 

— 

(1,013,316) 

3,848.025 

10,943,735 

— 

— 

— 

— 

2,388,561 

— 

— 

— 

— 

(832,134) 

634 

— 

— 

3,883 

_ 

$ 1,689,195 

$ - 

$(1,013,316) 

$ 3,851,908 

$12,500,212 


See Notes to Consolidated Financial Statements. 
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WELLS, RICH, GREENE, INC. AND SUBSIDIARY COMPANIES 

STATEMENT OF CHANGES IN CONSOLIDATED FINANCIAL POSITION 

For the Five Years Ended October 31, 1973 and the 
Ten Months Ended August 31, 1974 and 1973 


f*»r Endrd October 11 


Ten Month* 
Ended 


Funds Provided: 
From operations: 


Depreciation and amortization of property. 

Amortization of deferred compensation expense.. 
Amortization of deferred costs of advertising and 


Amortiz'.iion of investment in oil and gas proper¬ 
ties . 

Amortization of motion picture, scripts, etc. 

Increase (decrease) in deferred income taxes and 
deferred compensation . 


Transactions relating to the acquisition of Gardner 
Advertising Company, Inc. which did not affect 
working capital: 

Issuance of common stock . 

Costs of acquisition .” " 

Add (deduct) non-current (assets) liabilities 
acquired: 

Deferred costs of advertising . 

Property—net .. 

Other assets ...!!!!!!!!! 

Deferred income taxes . 

Deferred compensation . 

Installment loans payable, non-current .... 
Total . 


Decrease in investment in properties 


Funds Applied : - 

Cash dividends ... 

Expenditures for property’...".'.’!!”.’.''. $1437 38 ? 

Deferred costs of advertising and product develop- 

ment services .. 415 280 

Investment in properties (principally oil and gas).. 943*946 

Motion picture joint venture, scripts, etc. 

Common stock purchased . . 11 n?c 

Payment of deferred compensation .!!!!! . __ 

Reduction in installment loans payable . . . — 

Other ........ . . . 041 

Increase (decrease) in working capital*.!, ( 209 , 371 ) 

T ° tal ... $2,643,430 

* See details on subsequent page. - 


1»«9 

ISIS 

1S71 

mi 

mi 

ms 

19)4 


- 

' J 

- 

1 



$1,586,735 

$1,978,470 

$2,619,006 

$3,009,863 

$ 3,375,077 

$ 2,360,925 

$ 2,388,561 

101,481 

221,560 

323,933 

363,882 

622,904 

533,080 

484,772 

73,325 

202,375 

163,481 

155,535 

144,693 

12l!255 

65,614 

591,868 

461,581 

644,279 

525,755 

647,549 

489,794 

731,745 

— 

71,494 

115,193 

77,961 

92,340 

76,950 

65,925 



— 

— 

988,363 

972,546 

637,723 

64.461 

112,991 

196,830 

232,694 

377,161 

405,179 

(324,673) 

2,417,S70 

3,048,471 

4,062,722 

4,-365,690 

6,248.087 

4,959,729 

4,019,667 





1,694,787 

1,694,787 




“ 


100,213 

100,213 

— 

— 

— 

— 

— 

(61,865) 

(61,865) 




— 

— 

(1,117.162) 

(1,117,162) 




—* 

— 

(62,037) 

(62,037) 

— 



— 

— 

50,000 

50,000 

_ 

- 

— 

— 

— 

96,880 

96,880 

- - 


— 

— 

— 

546,406 

5-16,406 

- . 

— 

— 

— 

— 

1,247,222 

1,247,222 

_ 

225,560 

2,450 

40,241 

229,781 

52,999 

52,161 

4,517 


— 

— 

— 

95,240 



— 

— 

56,705 

52,710 

91,350 

42,889 


$2,643,430 

$3,050,921 

$4,159,668 

$4,648,181 

$ 7,734,898 

$ 6,302,001 

$ 4,054,184 


$1,349,371 

506,611 

616,640 

333,396 

76,739 


83,261 

84,903 

$3,050,921 


$ 946,084 
198,410 

812.844 

61.844 
1,107,780 

10,256 


1,022.450 

$4,159,608 


$ 715,203 
813,488 

919,323 

20,941 

574,108 

567,573 

17,500 

1,020,043 

$4,648,181 


$ 1,295,231 
863,132 


968,986 

821,846 


1.323,159 1,190,970 


329,693 

370,263 

20,000 

138,341 

3,395,077 
$ 7,734,898 


239,985 

370,263 

17,500 

116,904 

2,575,547 
$ 6.302,00 1 


$ 832,134 
798,159 

815,058 

27,607 

76,795 

28883 
70,759 
196,435 
1,211,3 54 
$ 4,054,184 


See Notes to Consolidated Financial Statements. 
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WELLS, RICH, GREENE, INC. AND SUBSIDIARY COMPANIES 

STATEMENT OF CHANGES IN CONSOLIDATED FINANCIAL POSITION—(Continued) 


Tear Ended October SI 


Ten Monthr Ended Anfiot SI 


Chances in Working Capital: 

Current assets—increase (decrease) 

Cash. 

Marketable securities . 

Accounts receivable. 

Billable production expenditures . 

Prepaid expenses, etc.. 

Stock subscriptions receivable ... 
Increase (decrease) in current assets 

Current liabilities—increase (decrease) : 

Notes payable to bank. 

of installment 


Current portion 
loans payable . 


Accrued taxes. 

Other accrued expenses . 

Dividend payable . 

Increase (decrease) in current lia- 






1973 


ms 



no 

mo 

1(71 

Acquisition of 
Gardner 
Advertising 
Ccnpsnr, Inc. 
Working 
I»7I Capital 

AcquUitlon of 
Gardner 
Adrertbinff 
Company, Ine. 
Other Workinr 

Chanfoa Capital 

Other 

Chaniea 

ItTd 

$ (660,317) 

$ 874,495 

$ 626,002 

$1,056,698 

$ 196,548 

$1,748,318 

$ 196,548 $(3,475,005) 

$(3,552,454) 

345,871 

424,233 

(669,349) 

— 

— 

899,245 

— 

3,899,245 

4,690,41S 

1,379,837 

4,412,952 

562,523 

(3,277,320) 

6,924,529 

31,202 

6,924,529 

1,772,255 

(1,622,215) 

392,484 

123,187 

44,397 

(2,303) 

743,454 

215,259 

743,454 

512,824 

332,828 

41,625 

(22,607) 

49,644 

77,064 

110,141 

256,340 

110,141 

293,594 

(260,478) 

(68,600) 

— 

— 

— 

— 

— 

— 

— 

— 

1,430,900 

5,812,260 

613,217 

(2,145,861) 

7,974,672 

3,150,364 

7,974,672 

3,002,913 

(411,904) 

— 

— 

— 

— 

800,000 

(800,000) 

800,000 

(800,000) 

— 

— 

— 

— 

— 

133.303 

5,038 

133,303 

12.155 

(45,641) 

1,537,382 

4,582,747 

(19,984) 

(2; 198,256) 

5,455,121 

1,677,244 

5,455,121 

2,757,021 

(1,670,722) 

71,538 

1,280,122 

(710.568) 

(788,755) 

163,571 

(190,418) 

163,571 

(190,418) 

527,842 

91,351 

(135,512) 

84,473 

57,933 

175,455 

(15,600) 

175,455 

(104,170) 

(108,492) 

— 

— 

236,846 

(236,846) 

— 

326,245 

— 

— 

(326,245) 

1,700,271 

5,727,357 

(409,233) 

(3,165,904) 

6,727,450 

1,002,509 

6,727,450 

1,674,588 

(1,623,258) 

$ (269,371) 

$ 84,903 

$1,022,450 

$1,020,043 

$1,247,222 

$2,147,855 

$1,247,222 

$1,328,325 

$ 1,211,35-4 


See Notes to Consolidated Financial Statements. 
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WELLS. RICH, GREENE. INC. AND SUBSIDIARY COMPANIES 
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS 
1. Summary of significant accounting policies 

Principles of Consolidation 

The accompanying consolidated financial statements include the accounts of the Company and 
all subsidiaries. Foreign operations are not significant. 

Deferral and Amortization of Costs of Advertising and Product Development Services 

During the period immediately following the Company’s appointment as advertising agency by a 
new client and before media billing commences (generally three months), the Company devotes sub¬ 
stantial time and expense to a study of the client’s products, markets, objectives, and media plans and 
to the creation of an advertising strategy including an initial campaign. Apart from fees received 
to reimburse the Company for a portion of these expenses, no revenue is expected to be obtained 
until the start of media billing. The Company, therefore, follows the policy of deferring these initial 
period costs plus related overhead, less fees, if any, applicable thereto and amortizing them on the 
straight-line method over a thirty-six month period beginning with the month of initial media billing, 
with a small portion of such net costs, estimated as attributable to the initial campaign, being amortized 
in a like manner over an eighteen-month period. 

Similarly, when a client requests services to develop marketing and other promotion ideas for 
new products, the costs of which are recoverable only against billing as such products are advertised, 
the Company defers the net costs and overhead relating to these development services and amortizes 
them on the straight-line method over a thirty-six month period beginning when media billing commences. 
Any unamortized deferred costs attributable to clients or clients’ products for which the Company’s 
advertising services are terminated are written off against commissions received during the final months 
of media billing (generally three months) during which period expenses attributable to the client are 
customarily reduced. Furthermore, if the level of media billings for a client or product subsequently 
declines to such an extent that all or a portion of the unamortized deferred costs applicable thereto 
cannot reasonably be expected to be .ecovered from related revenues from commissions and service 
fees, such portion of the unamortized deferred costs is charged to operations during the fiscal period 
in which such decline in media billings occurs. 

Accounting for Revenues 

Revenues from "Commissions and service fees” represent commissions earned from advertising 
placed with various forms of media, production commissions billed or accrued on expenditures incurred 
for clients, and fees derived from miscellaneous services. In accordance with prevailing industry 
practice "Gross biUings'' are included for statistical purposes, and are calculated by multiplying revenues 

bluings 0513111118810113 411(1 SCmCC fCCS ” by 6 ‘ 67, since theS€ revCTlues generally amount to 15% of such 

The Company generally recognizes revenue on broadcast advertising based on broadcast date on 

magazine advertising based on magazine closing date and on billable production costs based on date cost 
is incurred. 
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WELLS, RICH, GREENE, INC. AND SUBSIDIARY COMPANIES 
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS—(Continued) 

Accounting for Investments in Oil and Gas Properties 

All expenditures (intangible drilling and development costs, lease costs and lease and well equip¬ 
ment) relating to the purchase of the Company’s undivided interests in various oil and gas properties 
have been capitalized and are being amortized on an overall unit-of-production basis. 

Accounting for Motion Picture Joint Venture, Scripts and other Creative Productions 

The Company has deferred certain costs, primarily production advances, salaries and general 
overhead related to the motion picture joint venture mentioned in Note 5 and certain other scripts 
and productions in process. Such costs are amortized against the revenue expected to be realized 
from the distribution and exhibition of the related productions and based on estimated net realizable 
value. 


Depreciation and Amortisation Policy 

Depreciation is provided on furniture and equipment (except paintings and art objects, which 
are not depreciated) principally on the straight-line method over the estimated useful lives of the 
assets. Leasehold costs are amortized on the straight-line method over the shorter of the terms of the 
related leases or the estimated useful lives of the assets. 


Estimated useful lives used in the computation of depreciation on furniture and equipment are 
as follows: 


Furniture and fixtures. 10 years 

Office and projection equipment. 9 years 

Automobiles. 4 years 


Maintenance and repairs are charged to operations; renewals and betterments are capitalized. The 
cost of property sold or otherwise disposed of and accumulated depreciation thereon are eliminated 
from the property and related accumulated depreciation accounts; any resulting gain or loss is credited 
or charged to income. 


Accounting for Stock Purchase Plans 

Upon the exercise of options under the Company’s Stock Option Plan (see Note 7), the par 
value of the shares issued is credited to the common stock account and the excess of the option price 
over the par value is credited to capital in excess of par value. 

The difference between the subscription price and the fair value on the date of grant of shares made 
available to employees under the Company’s Incentive Stock Purchase Plan (see Note 7) U cnarged to 
deferred compensation expense and is amortized over a five-year period as restrictions lapse on the 
applicable stock. 


Income Taxes 

For income tax purposes, depreciation and amortization of property are computed on an accelerated 

method and deferred costs of advertising and product development services are deducted during the year 
incurred. 
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WELLS, RICH, GREENE, INC. AND SUBSIDIARY COMPANIES 
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS—(Continued) 

Intangible drilling and development costs for both productive and non-productive oil and gas wells, 
which are capitalized for financial accounting pu-poses, are deducted for income tax purposes during the 
year incurred. 

Investment tax credits are recorded as reductions of the current provision for Federal income taxes 
as eligible property is acquired. 

Net Income Per Share of Common Stock 

Net income per share of common stock is computed by dividing net income by the weighted average 
number of shares outstanding. The effect of stock options and incentive stock purchase arrangements 
are not included in this computation because they are either not dilutive or their effect insignificant. 

Net income per share of common stock—assuming fuU dilution gives effect to the assumed exercise 
of dilutive stock options. 


2. Acquisition of Gardner Advertising Company, Incorporated 

In December 1972, the Company acquired through a wholly-owned subsidiary all of the assets and 
assumed certain of the liabilities of Gardner Advertising Company, Incorporated, in exchange for 77,476 
shares of the Company s common stock. The transaction was accounted for as a purchase since, in con- 

/S l ,°m W1 ?u aCqU \ S, 3 * f"' Com P an y a «l uired 50,000 shares of common stock for the treasury 
(^> 100 a Oie year ended October 31, 1973). The fair value of the Company's shares exchanged for tire 
(apital stock of Gardner plus the direct costs attributed to the acquisition (totaling $1,795,000) was less 
than Gardner s net tangible assets at date of acquisition by $263,000 which amount was applied against the 
epreciable assets and1 will result in a reduction of depreciation charges over the remaining lives of the 
from S ' 7J* S r tatCmCnt -° f Conso,idated Incon >e includes the results of operations of Gardner 

th^omhin^ Si? aCqmS,t,0n % N r ember U 197Z ThC f0l,0win e is a P"> forma summary of 
the combined consolidated operations of the Company and Gardner for the year ended October 31 1972 

(after conforming Gardner s accounting policies to those followed by the Company): 


Gross billings. 

Revenues from commissions and service fees 

Net income. 

Net income per share of common stock. 

Net income per share of common stock—assuming full dilution 


$173,017,000 
$ 25,956,563 
$ 3,172,678 
$ 1.96 

$ L89 


3. Investment in oil and gas properties 

Based on the reports received from the companies managing the Company's investments the esti 

mated recovemble mcnm realizable over a period of year,. „„ L propezL WdTESS 31 1 W 4 
hau a current gross sales value of $4,203,297. august 01 , iv/4 
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WELLS. RICH, GREENE, INC. AND SUBSIDIARY COMPANIES 
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS—(Continued) 

4. Deferred costs of advertising and product development services 

U '““ 5 °‘ d '" rred C ° S,S ^ Product develop. 

Advertising service costs—new clients. $ 304 585 

Development service costs—new products (principally relating 
to products being advertised or with agreed initial media 

blU,n * **“> . 2,171,713 

Total . $2,476,298 

Deferred costs at August 31, 1974 are expected to be amortized as follo^ 

1974—September 1 through October 31. s ,c Q 1QQ 

Years ending October 31: . ' 

1975 . 

197g 1,016,261 

1977 873,227 

I 970 339,262 

. . 841794 

. 3,555 

5. Motion picture joint venture, scripts, etc. 

the Company^SiTnedTuSu^'^M'^’ C ° nS,St P nmari| y of the accumulated costs incurred by 

subsidia^s^pZS" 2 'Lr“°" “ d production, Thl 

“*£*•« «is: sss ■“ * 

based on tie Xtaes^ U^tl, .Tv, T '‘‘a'" ^ ,ht Pi«ure 

value. Effect has been given to such ILmzadoI llThe SttILtfof S "" r “ li “ b1 ' 

months ended August 31, 1973. statement of Consolidated Income for the ten 

s55S~-^is^s=ss:ss 

varies t a " d '""' d “■ *0 rhe motion pictum and 

mending um p ^b:r.T^s"5ir i rr' s “hi,tT' d ,rom i h ' nhM 

-bet, television, etc. the ultimate tu J enaction 
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WELLS, RICH, GREENE, INC. AND SUBSIDIARY COMPANIES 

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS—(Continued) 

6. Installment loans payable 

1 Sr ,n ? ^ dvertisin S Company, Incorporated, a wholly-owned subsidiary of the Company at August 
fls ££ as"o! r W4 y S ' Pt “’ b " * 19H haS th ' ,0l,0wi '’ 8 i " sWta “' 


Note payable quarterly through June 30, 1976, 1% above 
the prime rate. 

10 ^Lj nstal,mcnt ,oan P a y a We monthly through May 1 
1986 J ' 


Total 


Current 

Lone-Tana 

$ 80,000 

$ 80,000 

12,700 

256,724 

$ 92,700 

$336,724 


7. Stock purchase plans 

St0Ck , 0p ! i °\ P ^ an The Company’s Stock Option Plan provides for the granting to key 
employees ot quahfied options, non-qualified options, or tandem options for the purchase of the Com 

? mPa,ly h? n0t grant€d “y tandem since August 1972. Quahfied 

options and nonqualified options may be granted at not less than 100% and 85%, respectively of the 

fair market value ot the common stock on the date of grant and must be exercised within five years and 

options"at"thiTootion' f T ° Pti0nS arC 35 either ^ a,ified or non-oualified 

options at the option of the employee. No options granted under the Plan may be exercised f 0 - a 

period of six months from die date of grant. Also, payment for shares purchased^pon the exercise of 

options may, at the discretion of the Compensation Committee, be in installments, provided that full 

option price must be paid by the end of ten years from the date of exercise. All notions errand a 

t e Plan have been at 100% of the fair market value of the common stock or higher at date^of grant." 

cov,Hn» qT«7 3 ’i! 973 ' ? r “'” oplio "“ s volu " t » ril y tendered to the Board of Directors their agreements 
covermg 92 367 s hares of common stock, m order to accelerate the expiration dates of their opti£,3 
the Plan. Such shares then became available for future grants. " 


56 








71 


115a 


WELLS. RICH. GREENE. INC. AND SUBSIDIARV COMPANIES 
notes to consolidated statement of income-ic™,^, 

31. 1973 and tanCXUdrfT^X l?7^a '"' W 0clobtr 


Yea i965> Ur * n * wluch °P t ‘ ons were granted: 

1970 . 

1971 . 

1972 . 

1973 . 

Ten months ended August 31, 1974 ... 

Options which became exercisable during: 

1969 . 

1970 . 

1971 . 

1972 . 

1973 . 

Ten months ended August 31, 1974 

Options exercised during: 

1971 . 

1972 . 

1973 . 

Ten months ended August 31, 1974 


Nonbar of 
Shores 


OpHoa Prieo 
Per Share 

4^,825 $ 9.875-15.00 

31,150 6.00 -13.00 

252,416 14.00 -20.50 

31,000 22.75 -23.50 

105,552 10625-11.125 

39,000 7.25 - 9.375 


7 .831 $ 17.50 

17,433 14.00 -17.50 

26,888 6.00 -17.50 

199,534 6.00 -23.50 

45,352 6.00 -23.50 

46,627 10.625-2275 


1.021 $ 6.00 -14 00 
19,007 6.00 -20.50 

5,457 6.00 -14.00 

634 6,00 -8.375 


M>rk»t Prie*(a) 


00 Market prices shown above are k„.j , • 

b«am« exercisable, or were exemsed, a, Mat'ed ^ 


Total 

Per Share 

Tout 

$ 644,913 

8 9.875-15 00 

$ 644,913 

249,881 

6.00 -13.00 

249,881 

5,173,449 

14.00 -20.50 

5,173,449 

706,937 

2275 -23.50 

706,937 

1,237,534 

10.625-11.125 

1.237,534 

309,500 

725 - 9.375 

309,500 

$ 137,043 

$ 10.625 

$ 8 3 # 

269.557 

6.00 -1275 

167,754 

245.051 

16.50 -24.50 

426,038 

3.920,702 

18.375-24.00 

3,740,386 

853,102 

10.375-19.375 

746,125 

710,356 

7.375-10.625 

391,947 

i 11,638 

$19.00 -24.875 

$ 21,357 

220,281 

18.375-27.875 

448,923 

48,199 

11.00 -20.50 

r? 700 

4,517 

725 - 9.125 

5,159 


on the dates options were granted. 
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WELLS, RICH, GREENE, INC. AND SUBSIDIARY COMPANIES 
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS—(Continued) 




Shares under options outstanding at August 
31, 1974 by year of grant: 

Qualified Stock Options: 

1970 . 

1973 . 

Ten months ended August 31, 1974 

Total Qualified Options. 

Tandem Options: 

1971 . 

1972 . 

Total Tandem Options. 

Non-qualified Options: 

1971 . 

1973 . 

Ten months ended August 31, 1974 

Total Non-qualified Options 
Total Options Outstanding. 


Nemtwr of 

Option Prlco 

Fair Market Vt!nt(a) 

Shim 

P«r Shorn Total 

Per Shara Total 


8,818 

S 6.00- 8.375 

$ 66,329 

$ 6.00- 8.375 

$ 66,329 

9,600 

10625 

102,000 

10.625 

102,000 

14,000 

8.625- 9.375 

128,250 

8.625-9.375 

128,250 

3*418 


$ 296,579 


$ 296,579 

30,000 

$20.50 

$ 615,000 

$20.50 

$ 615,000 

28.750 

22.75 

654,063 

22.75 

634,063 

58,750 


$1,269,063 


$1,269,063 

150,000 

$20.50 

$3,075,000 

$20.50 

$3,075,000 

68,055 

10.625-11.125 

724,084 

10.625-11.125 

724.084 

25,000 

72S 

181,250 

72S 

181,250 

243,055 


$3,980,334 


$3,980,334 

334,223 


$5,545,976 


$5,545,976 


(a) Market prices shown above are based on fair market values 


on die dates options were granted. 


*» * 

were available for grant under the Plan. ’ ' 5,4 ° 8 d 13,831 sharcs > respectively, 
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WELLS, RICH, GREENE, INC. AND SUBSIDIARY COMPANIES 
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS—(Continued) 

b) Incentive Stock Purchase Plan —Under the Company’s Incentive Stock Purchase Plan key 
employees of the Company and its subsidiaries could subscribe to a total of 85,000 shares of common 
stock. The purchase price of the shares made available to an employee under the Plan was equal to 
die greater of either (!) 40% of the fair market value of the shares of common stock on ^ business 
■day immediately preceding the date an employee was given the right to purchase such shares or (ii) 
b .“ k share ■«>* - 0* end of L fiscal year p«cSng /„ch 

a 1 T“ "" Pla ‘- i! a “ tl " ,ri " J ,0 « lo fire disposi- 

bon of the shares purchased by employees under this Plan, which restrictions lapse in annual installments. 

undef the pTan^ofirt"'" 1 reSpect to subscri P tic >n rights exercisable and exercised 

under the Plan for the five years ended October 31, 1973 is presented below: 


Became Exercisable (Date of Grant): 

Year ended October 31: 

1969 . 39,700 

1970 . 

1971 . 

1972 . 

1973 . 

Exercised: 

Year ended October 31: 

1969 . 39,700 

1970 . 

1971 . 

1972 . 

1973 . 

Fair Market Value: 


Number 

of 

Shim 

Under 

Subscription 

Priea 

Fair Mori 
Value 

Subscrip¬ 

tion 

Per 

Shore 

Total 

Per 

Share 

39.700 

$5.60-$6.00 

$225,560 

$14.00^15.00 : 

500 

4.90 

2,450 

12.25 

3,500 

8.05 

28,175 

20.125 

400 

9.50 

3,800 

23.75 

400 

7.66 

3,064 

12.00 

39,700 

$5.60-$6.00 

$225,560 

$ 9.75-$17.00 $ 

500 

4.90 

2,450 

12.25 

3,500 

8.05 

28,175 

19.375 

400 

9.50 

3,800 

21.375 

400 

7.66 

3,064 

11.75 


Total 

$563,900(a) 
6.125(a) 
70.438(a) 
9.500(a) 
4.800(a) 


$507,333 (b) 
6.125(b) 
67.844(b) 
8.550(b) 
4.700(b) 


(a) on dates of grant and dates rights became exercisable 

(b) on dates rights were exercised. 

for ^mTndcrXp^ 0 ” ' h ' *“*“** W3 nnd no more shore, arc stable 

8. Executive Incentive Plan 

r£rSS5SfSS:-=» aacsttB 
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WELLS. RICH. GREENE. INC. AND SUBSIDIARY COMPANIES 

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS— (Continued) 

annual fund under the Plan as a progr^S wWch^a^Ubt of a minimum of 15% of the 

except officers at the level of Senior^ Resident or hi/h^ ir V ?”* '° ^ ° f 1116 Com P-y 
determines which employees shall receive grants of award! an'l a* C ° mmittce admini stering the Plan 
pursuant to the Program vest either (a) ov!r a period^ five 3mOUn ' S thereof - Aw ards granted 

initially became an officer of the Company orTbl unorfl y6arsmeasured f ™m the date the employee 
thereof which are forfeited as a resu.t'of !ermii!tion^ ernnl 7 Awards ° r ^ 

pro rata to other employees who received awards in the P 70,601 pr,or to vesting will be allocated 
Payment of the vested portion of such award! Zt be™ VlZT ^ ^ aWard Was 
of five years commencing on the January 1 next foIbwTn^thT“ y * “ CqUal msta,,me nts, over a period 

lect to the discretion of the Compensator, Xt 7 T?™'™ ° f 6m P lo y-ent."Sub¬ 

may be accelerated to a date no earlier than the date of terrS 7 the , Vested P° rtion of a " award 
Notes to Statement of Consolidated Income. m.nation of employment. See Note F of the 


9. Commitments and contingent liabilities 

these contracts, the Chief Executive Officer anTfiv! other em^lo $ “° ,00 ° PCr annUm ' Under six of 
Company for specified periods following their active rml 7? to act as consultants to the 
aggregate consulting fees_of *>55.000 p£ services they will receive 

7116 agr66rnCT1t with the Chief Executive Office! ^ $233 ' 00 ° P er annum there- 

and the spedfied consulting term of her employment comract ^ comm ' nc ™S May 1, 1969 

her employment. See Note 8 for Executive Incentive Plan aw!rd «•***" period following 

designated benefidarS^^^^*^^ ** C ° mpan y wiI1 als o pay the employees’ 

s insured for its liabilities unVffiese c S ^^2° ^ ^ 

e erred compensation aggregating $869,000 at spedfied daf P ! “ a 8 I ' eed to pay seven of its employees 
htive deferred compensation amounted to approximatel y d $ 3 %^ C< J m u" respective contracts. Cumu- 
retired employees) at August 31, 1974. 7 * 396 ’°°° ('"eluding amounts applicable to three 

"* ^ ^ “ ““ ■“ ** *— — «*- -*r .ong-tem, W SM . 
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WELLS, RICH, GREENE, INC. AND SUBSIDIARY COMPANIES 
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS—(Continued) 
folW""n-cncelUbfe leases (subject escalation) are as 


Year Ending October 31 
1974* . 

1975 . 

1976 . 

1977 . 

1978 . 

1979 . 


For the Five Year Period Ending October 31 

1984 . 

1989 . 


Gross Rentals 

Sub-lca»« 

Incoma 

Net Rental* 

$ 298,000 

$ 46,000 

$ 252,000 

1,788,000 

291,000 

1,497,000 

1,755,000 

234,000 

1,521,000 

1,722,000 

90,000 

1,632,000 

1,704,000 

85,000 

1,619,000 

1,704,000 

85,000 

1,619,000 

October 31 

$8,522,000 

$ 18,000 

$8,504,000 

5,642,000 

31, 1974 

— 

5,642,000 


* September 1 through October 31, 1974 
10. Subsequent events 

of T "" B ° ard Dir ' C,<,rS *■*“»• * "Solar tjuarterly cash dividend 

record on September 3o' 1 “4 No ?ffcTT''ti!'• f “ lyabl ' 0n ° c,l ’ b ' r “• 1974 *> stockholders of 
Of Angus, 31 1974 and!,be ten 1“ e^ed 6 '”'" ^ “ 

rH- srw.M=: 

in rr S n eir 

Deb - nti.^T t t a ^ *° 10 ^° f the aggre & ate Pr'nopal amount of the originally outstanding 

redeeSngX of ^ 0th ' r d ' S,ribU,i ° n ‘ U ** »r *■"*-* or 

rjsassrr trr £r - —* 


61 












120a 


EXHIBIT 5 

Form of Letter of Transmittal 
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LET TER of transmittal 

tor Shares of Common Stock of 
WELLS. RICH, GREENE, INC. 



The Chase Manhattan Bank m a p u * 
Mailing Address: ' NA- ’ E change A S ent 

Pnct ^ Ianhattan Bank, N.A. 

Post Office Box 2437 

Church Street Station 

New York, New York 10008 


Gentlemen: 


Hand Delivery; 

The Chase Manhattan Bank, NA 
Corporate Agency Division 
1 New York Plaza, 14th Floor 
New York, New York 10015 


SW ,!p * Wfa. or iK 

(the “Tendered Shares") b hereb 7 tenders th^Vhares ofVS® receipt 

MS »X'S.“o e , sEi3££ d K' & £' in f «—■« 

to sell, assign and transfe? all of .h7x ^ J S ^ ares - The Exchange Agent U l" K Com P an 7 all of his 
accompanying evidences of transfeJandTrt^. Shares and to deliver the certificates^!? h f° med ancl instructc(1 

»diL*M«;,r-r h r aim * - 

“ s,*a?5 s r 1 ™ 

l^Ssa? 

ass,PK 01 ,he und " si - d «-* --sa t a 


v 






T 


description of shares tendered 

(See Instruction 1) 


Name(s) and Address of Registered Ovvner(s) 
_as Shown on Certificate(s) 


Certificates Su rrendered 

Serial Number 
Number of Shares 


Number 
of Shares 
Tendered* 


Tax Identification or Social Security Number(s) 
of present registered owner(s) if not listed above’ 


TOTAL 


NOTE: If additional space is required attach » ~ i --' 

o, d.’tas a sasri jssatas* aa Trr d a— sh °“'" <* ■— * - IT 

indicated under the Specie, Parent and Issu ,r^L^ 


SPECIAL PAYMENT AND 
ISSUANCE INSTRUCTIONS 

To be completed ONLY if check and Debentures 
signed b ^ *° someone other thar > the under¬ 
issue and mail check and Debentures to 


Name 


SPECIAL MAILING INSTRUCTIONS 
To be completed ONLY if check and Debentures 

onemh 0 un J ersi K'nedare to be sent to some¬ 
one other than the undersigned. 

Mail check and Debentures to 



Name 


Address.. 


(please print) 


(zip code) 


GUARANTEED DELIVERY OF TENDERED SHARES AT a LATER DATFfs I 

(Use only if the certificates nepntaentin* Tended L ( InslrUC,ion 2 > 

u « representmg Tendered Shares are not enclosed herewith.) 

located in jhe UnitSlta^^Sbe^f^* COm £ €rci ? 1 “ or trust “mpany 

Incmus ' g “ rant " in ,he spa “ p™** 


The ende^ 0 “ ” —» ™ 

guarantees delivery to the Exchange Agent of certif- 

D b » k ** <«* o***, located in «**« * *¥» after 


D dteLJnited^Statesf 1 " C °'” P “>' l ° attd “ 

□ a member of a national securities exchange, or 

□ a member of the National Association of Secu¬ 
rities Dealers, Inc, 


--»* l U 111 1 

the expiration of the Exchange Offer. 
Firm Name: . 


Address: 


Authorized Signature 


Tel. No. 


a- ’ ' 
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do. 

- b = »^-SSU stastrsss 


SOLICITED TENDERS 
(See Instruction 3) 

Name and address of the member of the National Assoc¬ 
iation of Securities Dealers, Inc. (or foreign broker or 
dealer agreeing to conform to the Rules of Fair Practice 
of such association) who solicited this tender: 


Firm Name 


(please print) 


Address 


(zip code) 

Individual . 

Acceptance of compensa' on will constitute a representa¬ 
tion that the above-namrt perso- has not engaged in any 
activity prohibited by the S. -urines Exchange Act of 
1934 or the rules and regulations thereunder m connec¬ 
tion with such solicitation and that said person is entitled 
to such compensation in accordance with the provisions 
of the Exchange Offer. 


DATE AND SIGN HERE 


X 

X 


(please date) 


. 1974 


Signature(s) of Owner(6> 


Must be signed by registered holder(s) exactly as 
name(s) appears on certificate(s) or by person(s) 
authorized to become registered holder(s) by certifi¬ 
cate^) and documents transmitted. (See Instruction 4) 

Name. 

(please print) 


Address 


Area Code and Tel. No. 

Signature(s) 

Guaranteed: .. 

(See Instruction 4) 


(zip code) 


FOR USE OF EXCHANGE AGENT OinLY 


Date 

Received 

Number of Shares of 
Common Stock Received 

Number of Shares of 
Common Stock Tendered 

Principal Amount of 
Debentures Issued 


Check No. Issued 

Amount of Check Issued 

Number of Shares of 
Common Stock Returned 
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INSTRUCTIONS FOR TENDERING COMMON STOCK 

To tender shares of Common Stock of Wells, Rich, Greene, Inc. (the "Company”), this Letter of Transmittal 
must be properly filled in, dated and signed and delivered prior to the expiration of the Exchange Offer together 
with your Common Stock certificates described herein (unless delivery is guaranteed as provided in this Letter of 
Transmittal) to the Exchange Agent at the following addresses: 

If by Mail: 

The Chase Manhattan Bank, N.A. 

Post Office Box 2437 
Church Street Station 
New York, N. Y. 10008 

The method of delivery is at the option and risk of the holder, but delivery will be deemed effective only when 
actually received by the Exchange Agent. If such delivery is by mail, it is suggested that insured, registered mail 
be used. 

Inquiries and requests for assistance may be directed to your broker or bank or to D. F. King & Co., Inc. 
D. F. King & Co., Inc. is assisting the Company in connection with the Exchange Offer and is located at: 

2 North Riverside Plaza 20 Exchange Place 3871 Piedmont Avenue 

Chicago, Illinois 60606 New York, New York 10005 Oakland, California 94611 

312-263-58S1 (collect) 212-269-5550 (collect) 415 547-1119 (collect) 

Do not send Letters of Transmittal or certificates to D. F. King & Co., Inc. or to the Company. 

1. Description of Shares Tendered 

Xante. If shares owned by you are registered differently on several stock certificates, it will be necessary 
for you to complete, sign and submit as many separate Letters of Transmittal as there are different registrations 
of your shares. 

Number of Shares. All the shares represented by each of the certificates that you list will be deemed to have 
been tendered unless you indicate otherwise in the column entitled "Number of Shares Tendered”. 

Serial Number. Copy exactly in the indicated boxes the serial numbers appearing on the certificates repre¬ 
senting the shares you wish to tender. 

Tax Identification Number. Enter the tax identification or social security number of the present registered 
owncr(s) of the shares being tendered. 

2. Guaranteed Delivery of Tendered Shares at a Later Date 

,•* You will be deemed to have effectively tendered shares of Common Stock if (1) prior to the expiration of 

the Exchange Offer the Exchange Agent receives your properly completed Letter of Transmittal covering the 
shares you wish to tender with the block below the heading “Guaranteed Delivery of Tendered Shares at a 
Later Date” properly filled in by a commercial bank or trust company located in the United States or by a 
member firm of any national securities exchange or the National Association of Securities Dealers, Inc. or 
(2) prior to tne expiration of the Exchange Offer the Exchange Agent receives a letter or telegram from a 
commercial bank or trust comrany located in the United States or from a member firm of any national securities 
exchange or the National A« ociation of Securities Dealers, Inc., giving your name, the number of shares of 
Common Stock you wish to tender and, if available, the name in which the shares you wish to tender are registered 
and the serial numbers of the certificates representing those shares, stating, in each case, that a tender is being 
made thereby and guaranteeing that within eight days after expiration of the Exchange Offer the certificates for 
Common Stock, together with a Letter of Transmittal (and any other required documents), will be deposited with 
the Exchange Agent; provided, however, that unless delivery of the shares to the Exchange Agent by the party 
making a guarantee as described under (1) and (2) above is made (such delivery to include a properly completed 
Letter of Transmittal and any other required documents, unless previously delivered) within eight days after 
expiration of the Exchange Clffer, the Company may, at its option, reject such tender. In any event, no payment 
will be made or Debentures issued to a tendering stockholder until his stock certificates (accompanied or preceded 
by a properly completed Letter of Transmittal and any other required documents) are received by the Exchange 


If by Hand: 

Tiie Chase Manhattan Bank, N.A. 
Corporate Agency Division 
1 New York Plaza, 14th Floor 
New York, N. Y. 10015 
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3. Snlirilfd Tenders 

Subject to the terms and conditions of the Prospectus described on the fmnt of this letter, the Cunpanv 
will pay to a Soliciting Dealer whose name appears on the front of the letter under “Solicited lenders" and who 
sipts the proper form of Soliciting Dealer Agreement a fee at the rate of 3 7'/{ for each share of Common Stock 
exchanged under the Exchange Offer which has been tendered in proper form through such Dealer’s efforts; 
provided, however, that such a fee will be paid only with respect to transactions in jurisdictions where such 
payment may legally be made. 

4. Signature 

I f you are the person whose name appears on the certificates representing the shares that you are tendering, 
sign the Letter of Transmittal exactly as your name appears on such certificates. Do not endorse the certificates 
you are tendering. 

If you are tendering shares represented by certificates on which there appears a name other than your own, 
(i) your signature on this Letter of ’Transmittal must be guaranteed by a commercial bank or trust company 
located in the Umted States or by a member firm of a national securities exchange or the National Association of 
Securities Dealers, Inc., (ii) the tendered certificates must be endorsed or accompanied by stock powers signed by 
the registered owner and (in) the signature on the endorsement or stock power must also be guaranteed by a bank 
or member firm as described under (i) above. 

Also, if you request in this Letter of Transmittal that the check and Debentures to which you are entitled be 
issued in the name of a third party, your signature on this Letter of Transmittal must be similarly guaranteed. 

In case of joint ownership, all joint owners must sign. Letters of Transmittal submitted by trustees, executors, 
administrators, guardians, officers of corporations, attorneys-in-fact or others acting in a fiduciary capacity must 
be accompanied by evidence satisfactory to the Exchange Agent and to the Company as to the signer’s authority 
to act. Additional evidence of authority may be required by the Exchange Agent or the Company in their 
discretion. 

5. Transfer Taxes 

If the Debentures are to be issued to other than the registered holder of the tendered Common Stock or if 
the certificates are tendered by other than the registered holder, any necessary stock transfer tax stamps or 
funds to buy such stamps must accompany the Letter of Transmittal. If such stamps or funds do not accompany 
the Letter of Transmittal, the Company reserves the right to deduct the applicable transfer tax from the cash 
payment. Other than the foregoing, all necessary transfer taxes will be paid by the Company, and no transfer tax 
stamps need be affixed to the tendered certificates. 

6. General Matters 

The Company reserves full discretion to determine whether the documentation with respect to tendered shares 
is complete and generally to determine all questions as to tenders, including the date and hour of receipt of a 
tender, the propriety of execution of any document and other questions as to the eligibility or acceptability of any 
tender. The Company reserves the right to reject any tender not in proper form or to waive any irregularities 
or conditions, and the Company’s interpretation of the terms and conditions of the Exchange Offer and of this 
Letter of Transmittal and these instructions will be final. All improperly tendered shares will be returned, unless 
irregularities are waived, without cost to the tendering stockholder. 
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EXHIBIT 6 

Wella* Rich, Green**, Inc. (“WRG”) Prea. Releaae 
Iaaued September 4, 1974 
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Fi M.bS r n .rASFMgsu i:d se pte m bhr i , 19 7,1 


Rich Greene \ ' SCpt * 4 ““ Tho board of directors 01 Wells 

sh-irAhnM ' ' htV? approved an exchange offer to common ' 

shareholders of the co. ration, whereby Wells Rich Greene , n 

accept UP to 1.405.038 shares of its common stocks cash and 
Mar/weUs ° nn ° UnCCd tod ^ ^ Chairman, 

$3 in^h InH°/n fer '- Gach , Common share would be exchanged for 

tures to be Issued bv m t-r ° f 1J - ye ° r subordi " a *d deben¬ 

tures to oe issued by the corporation, bearing an interest rate of 

10 per cent per annum. The debentures will have a combined 

foT aS H G fund and sinking fund requiring Wells, Rich, Greene 
to spend in cash each year over the life of the debentures 10 
per cent of the initial principal amount of tho issue. 

Mrs. Lawrence said the offer will be made as soon os certain 
necessary formal steps have been taken, including registration of 
the debentures under the Securities Act of 1933. Vrs lawrll 

added that the members of the board of directors have' agreed not 
to participate in the exchange offer. 9 1 

of wlenlM f direct ° rs also stared a regular quarterly dividend 

sip,ember 33 S °"‘ ts --on shares to shareholders of record 
otpicmoer jj, Iy/- 1 , payable October 11 , 1971 . 

If the registration becomes effective prior to Sept 3 'j 197.1 
the Ifvlonl. ° f r6COrd «“ be c-ntdiedlo" 
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EXHIBIT 7 

1973 WRG Annual Report 
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Wells, Rich, Greene, Inc., and subsidiaries including 
Gardner Advertising Company, Inc., and WRG/Dragoti, Ltd. 

Clients 


Anheuser-Busch, Inc. 

Busch Bavarian Deer 

St. Louis Nulional Baseball Club, Inc. 

Busch Cardens 

Bic Pen Corporation 

Banana Fiber Tip Pens 
Banana Ink Crayons 
Butane Lighter 

Bonanza International, Inc. 

Cessna Aircraft Company 

Elanco Products Company 

(Division of Eli Lilly & Co.) 

Animal Products 

Federal Land Banks 
First Union Group, Inc. 

First National Bunk in St. Louis 
First Union, Inc. 

St. Louis Union Trust Co. 

General Dynamics 

Corporate 

S'"’mberg Carlson Division 

General Mills, Inc. 

Hamburger Helper 
Tuna Helper 
Pizza Spins 
Chipos 

Crisp-1 -Talers 
Dipped Talers 
Onyums 
Cheddar Talers 
Betcha Bacon 
Curly Crisps 
Bugles 

Fashion Division 
New Products 

ITT Financial Services 
Jack Daniel Distillery 

Jack Daniels 
Chequers Scotch 

The May Company 

Menley & James Laboratories, Ltd. 

Love Cosmetics 
New Products 

Mercury Marine 

(Division of Brunswick Corporation) 

Mercury Outboards 
MerCruiser Sterndrives 
MerCraiser Inboards 
Quicksilver A ccessories 
MerCruiser Jet 
Corporate 

Midas International Corporation 

Midwest Marketing ' 

(Weight Watchers Dairy Brands) 

Skim Milk 
Cottage Cheese 
New Products 


Miles Laboratories, Inc. 

Alka-Seltzer 
Alka-Seltzer Plus 
New Products 

National Multiple Sclerosis Society 
New York State Drug Abuse Commission 

Paine, Webber, Jackson & Curtis 

Incorporated 

Philip Morris, Inc. 

Henson A Hedges 100's 
Multifiller 

Philip Morris International 
New Products 

The Procter & Gamble Company 

deem Toothpaste 
Safeguard Deodorant Soap 
Sure A nti-perspirunt 
Liquid Prell Shampoo 

Ralston Purina Company 

Chex Cereals 
Freakies 
Tender Vittles 
Special Dinners 
Dog Chow 
Puppy Chow 
Chuck Wagon 

Chuck Wagon Puppy Dinner 
Purina Feeds 
New Products 

Rexall Drug Company- 
Royal Crown Cola Company 

Royal Crown Cola 
Sugar Free RC 
Diet Rite Cola 
Nehi Flavors 
New Products 

Southwestern Bell 

Yellow Pages 
Corporate 

Sun Oil Company 

Sunoco Gasoline 
Tires, Batteries & Accessories 
Motor Oil 
DX Gasoline 

Trans World Airlines, Inc. 

Domestic A International 
Consumer Products Division 

Union Electric Company 
Velsicol Chemical Corporation 

Agricultural Chemicals 

Westinghouse Electric Corporation 

M ajor Appliances 

Wolverine Worldwide, Inc. 

Hush Puppies 
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Financial Highlights 
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For the Year Ended October 31 1973 

1972 

1971 

1970 

1969 

Gross Billings 

SI 85.250.0 

$114.932.0 

$108,008.0 

$91,589.0 

S77.37I.O 

Commissions and Fees 

27.773.7 

17.231.0 

16.193.0 

13.732.0 

1 1.599.8 

Income before Taxes 

7.005.6 

6.105.5 

6,054.2 

4,146.3 

2.856.1 

Net Income 

3.375.1 

3.009.9 

2.619.0 

1.978.5 

1.586.7 

Net Income Per Share 

S2.08 

S1.90 

$1.66 

$1.25 

S1.02 

Net Income Fully Diluted 

S2.04 

$1.83 

$1.63 

$1.24 

SI.02 

Shares Outstanding 

1.631.224 

1.568.073 

1.578.971 

1.574.850 

1.581.200 

Profit Margin 

12.2% 

17.4% 

16.2% 

14.2% 

13.7% 

Net Income as % of Billings 

1.8% 

2.6% 

2.4% 

2.2% 

2.1% 

Net Working Capital 

$7,503.1 

$4,108.0 

$3,088.0 

$2,246.0 

$1,981.0 

Stockholders' Equity 

15,467.1 

12.009.7 

10.052.9 

8.307.7 

6.399.8 

Book Value Per Share 

$9.48 

$7.66 

$6.37 

$5.28 

S4.05 

Cash Dividends Per Share 

$.65 

$.60 

$.60 

— 

— 
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MARY WELLS LAWRENCE 
Chairman of ihe Board 



Wells, Rich, 
Greene , Inc. 

Annual Report, 1973 










Do;ir Shareholder: 

When Wells. Rich. Clreene. Inc., was 
founded nearly eight years ago. its 
emphasis was on tackling those 
marketing problems that were beyond 
the realm of conventional selling and 
advertising techniques. Because 
clients brought us situations that were 
especially difficult, our approach to 
the business had to be tough and 
hard-nosed. We sought the best minds 
in the advertising industry and 
challenged them to create bold, be. 
tasteful selling strategies and 
extraordinary advertising capable of 
solving clients' problems promptly. 

In 1973. our business concept was 
put to its most severe test. Besides the 
traditional problems faced by our 
clients, there was. additionally, a new 
set of factors — stronger government 
controls, shortages of raw materials 
and the energy crisis. 

For Wells. Rich. Greene's manage¬ 
ment the challenge was heightened by 
the fact that we were in the process of 
integiating the Gardner Advertising 
Company, Inc., into our operation. 

This subsidiary was acquired at the 
beginning of this fiscal year. 

Salient fiscal developments. 

No matter what perspective you use 
to review the fiscal year ended 
October 31.1973 — financial, opera¬ 
tional or service to its clients— 

Wells. Rich, Greene, Inc., not only 
met the challenge, but concluded its 
most successful year to date. Such an 
accomplishment augurs well for the 
future of The Company. 

It should be noted that fiscal I973's 
esults were achieved even after 
amortization of 50 percent of the 
accumulated costs of the movie 
Dirty Little Billy. We expect to 
recover accumulated costs as 
Dirty Little Billy plays in more and 
more theatres in the United States 
and around the world. 

Among the more salient develop- 
nents of the past fiscal year were 
he following: 

8* Gross billings of WRG, including 
hose of G ardner, rose to a record 
• 185,250,000, placingThe Company 
veil within the twenty largest 
lgencies in the world. 

8/ Net income rose to a record 
53,375,077 which was equivalent to . 
52.08 a share, after a charge of 23 cents 
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a share resulting from the amortiza¬ 
tion of 50 percent of the accumulated 
costs of Dirty Little Billy. 

8’The Board of Directors voted a 
special three cents a share year-end 
cash dividend, and increased the last 
quarter's regular cash dividend to 
17 cents a share from 15 cents. 

This brought the 1973 dividend 
payout to 65 cents compared with 
60 cents in 1972. The dividend for the 
first quarter of 1974 was also 17 cents 
a share. 

HI The agency received a number of 
very important new product assign¬ 
ments from its clients including 
SURE antiperspirant and LIQUID 
PRELL shampoo from Procter & 
Gamble, MULTIFILTER cigarettes 
from Philip Morris, SUNOCO gasoline 
and auto products from the Sun Oil 
Company and from General Mills 
several new products including 
TUNA HELPER,CH1POS 
and HAMBURGER HELPER. 

8.’ Finally, we were able to success¬ 
fully take the excellent base of 
business that comprised the Ga' iner 
operations and overlay some of 
WRG’s philosophies in such away 
that we can look forward to our 
Gardner subsidiary becoming an 
important profit contributor in years 
ahead. 

A note about statistics. 

Comparative financial statistics for 
the year just ended, as well as for the 
previous four years, appear on the 
opening page. 

In reviewing these statistics, please 
note that for this year the pertinent 
financial statistics of Gardner are 
consolidated with those of WRG. 

The WRG statistics for fiscal 1972 
and earlier do not include those of 
Gardner. 

From a financial point of view, 
fiscal 1973 was a year of adjustment 
for Gardner. We expect that in the 
current fiscal year Gardner's profit 
contribution will be an increasingly 
important factor in our overall results. 

As we have stated before, since our 
income is derived primarily from 
commissions, we are relatively 
insulated from the most serious 
inflationary cost increases. This is not 
to say that we have not felt cost 
pressures, we have. However, for the 
most part, our increases in billings 
and earnings represent real growth. 


Solving problems is our business. 

At this point, it might be most 
helpful to review the nature of the 
business that has made Wells, Rich, 
Greene. Inc., one of the fastest 
growing companies in American 
business. 

Today.just as it was eight years 
ago. the emphasis at Wells. Rich, 
Greene is on solving those really 
tough marketing problems. It is one of 
the prime reasons why new clients 
come to the agency and why existing 
clients have little hesitancy bringing 
us new problem situations. 

Traditionally, these problems 
involve one of three situations: 
first, there is the product that once 
enjoyed considerable maiket promi¬ 
nence. but now is experiencing a 
declining maiket share; next, there is 
the product that has been regional, 
but now the client's aim is national 
distribution; finally, there is the 
challenge of new product introduction. 

Last year we added a fourth 
situation to our list —the problems of 
the maiketing environment affected 
by government controls and/or 
product shortages. 

While each type of problem has 
certain characteristics peculiar to it, 
there are some fundamental 
approaches in dealingwith all our 
client problems. 

For example, basic to most of our 
work is the preparation of a complete 
maiketing plan which includes not 
only outstanding creativity in 
advertising, but also contributions in 
product development, packaging, 
promotion, merchandising, distribu¬ 
tion and sales. 

To solve any problem well these 
days, an agency must be a good 
listener. At Wells, Rich, Greene we 
are hungry for facts and before we 
create a marketing and advertising 
plan we listen carefully to what our 
researchers and our clients have 
found, and to w hatever we can garner 
from many outside sources. Some of 
our most intensive listening is done 
after a program is implemented. 

At any given moment we need to know 
exactly where our problem and its 
solution stand. 

The Gardner Advertising Company. 

The acquisition of Gardner substan¬ 
tially increases WRG’s "problem 
solving” capability as well as the 








scope.of the market it can effectively 
service. 

With its St. Louis location. Gardner 
is strategically situated in the heart 
of one of the nation’s major concen¬ 
trations of package goods companies. 
Gardner offers the same kind of 
full-service capabilities that WRG 
offers in New York. 

Gardner is also one of the pioneers 
of the module concept of advertising. 
The ability to offer clients highly 
specialized services to deal with 
highly specialized problems makes 
Wells, Rich. Greene, Inc., a truly 
full-service agency. 

For example. Gardner’s West gate 
Research, Inc., is an independent, 
full-service consumer research 
company built around a staff of 
experienced professional researchers 
and an interviewing/clerical staff. 

In addition to providing a wide 
variety of general research services, 
Westgate has developed two special¬ 
ized services that are unprecedented 
in the research industry —the 
ON-AIR LAB, and LAB 650. 

ON-AIR LAB can test television 
commercials in rough form in away 
that can predict the performance 
results of the finished commercial 
with a high degree of accuracy — and 
at a substantial time and cost savings 
to the client. LAB 650 offers three 
elements which provide advanced 
capability for central location 
quantitative research: an outstanding 
interviewing facility with a complete 
complement of the latest audio-visual 
equipment; a scientific approach to 
respondent recruitment using a 
computerized data bank; and the 
experienced analysis capabilities of 
Westgate's staff. Westgate has also 
developed advances in custom- 
designed marketing and communica¬ 
tions research.The company has 
developed an improved, scientific 
approach to focus group interview 
sampling, inch ding data handling, 
field control and analysis. 

Advanswers, an independent 
media operation specializing in spot 
TV programming and forecasting, 
has brought a new dimension to 
advertising exposure. Its RAD 
programs have been aimed at design- - 
ing the right exposure patterns for 
an advertiser as well as producing 
these exposure patterns for the 
lowest possible media cost. 
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Advanswers has also developed a 
computerized system which 
accurately forecasts the minimum 
rates for spot television time pur¬ 
chases on a murket-by-maiket basis 
for two years into the future. 

Social problems are also our business. 

The tough marketing problems that 
Wells. Rich. Greene has been called 
upon to help solve over the years 
have not been limited to just business. 
From the very onset, WRG has taken 
an active role in creating communi¬ 
cations programs for many 
important social problems. 

“Don’t Get Caught Holding the 
Bag” was the theme we used to 
broadcast New York State’s new drug 
abuse control program. 

We are working on behalf of the 
Multiple Sclerosis Society to 
create a better understanding of the 
dreaded affliction and to help stimu¬ 
late financial contributions needed 
for MS research. 

We are also actively involved in a 
fund-raising program for Spelman 
College, an all-black women’s 
college in Atlanta, Georgia. And as 
part of WRG’s desire to acquaint 
minority groups with the opportuni¬ 
ties available in the advertising 
profession, we employed three 
students from Spelman in an eight- 
week summer training program. 

Looking ahead, we believe that the 
problems faced by business and 
society will become tougher and 
more complex. We believe that these 
challenges will present opportunities 
for Wells, Rich, Greene’s growth and 
achievement unlike any we have seen. 


Mary Wells Lawrence 
Chairman of the Board 



Charles Moss 
President 
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Wells, Rich, Greene, Inc. 

Statement of Consolidated Income 

For the two years ended October 31,1973 


1973 


Gross billings (Note 1). $185.250,000 


Revenues 

Commissions and service fees (Note I). $ 27,773,675 

Other income (Notes 1.3 and 5). 701,069 

Total revenues. 28.474.744 


Expenses 

Salaries and employee benefits. II ,755,331 

Other office and general expense. 7,454,967 

Amortization of motion picture, scripts, etc. (Note 5). 988.363 

Amortization of deferred costs of advertising and product 

development services (Note 4) . 647.549 

Depreciation and amortization of property (Note I). 622,904 

Total expenses. 21,469,114 


Income before income taxes . 7,005,630 

Income taxes (Notes I and 9) . 3,630,553 


Net income . S 3,375,077 


Net income per share of common stock (Note 1). $2.08 


Net income per share of common stock—assuming full dilution 

(Note I). $2.04 


1972 


SI 14,932,000 


S 17.231.204 
157,287 
17.388.491 


6.018.857 

4.374.540 


525,755 
363,882 
1 1.283,034 

6.105,457 

3.095.594 

$ 3,009,863 

S1.90 


SI .83 


See Notes to Consolidated Financial Statements. 
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Consolidated Balance Sheet 

October 31.1973 and 1972 


Assets 


Current assets 

Cash. 

Marketable securities, at cost (quoted market value 

1973 —$1,000.000:1972-SI 15.000). 

Accounts receivable. 

Billable production expenditures (with commissions accrued) 

Prepaid expenses. 

Total current assets. 

Property-at cost (Note I) 

Leasehold costs. 

Furniture and equipment. 

Total. 

Less accumulated depreciation and amortization 

Property-net. 

Investment in properties (principally oil and gas) (Notes I and 3) 

Deferred charges and other assets 

Deferred costs of advertising and product 

development services (Notes I and 4). 

Deferred compensation expense (Notes I and 7). 

Motion picture joint venture, scripts, etc. (Notes I and 5). 

Other assets. 

Total deferred charges and other assets. 


1973 


1972 


$ 5.013.375 

$ 3.068.509 

1.000.000 
17.253.363 
2.283.527 
536.852 

100.755 

10.297.632 

1.324.814 

170.371 

26.087.1 17 

14.962.081 

4.192.989 

3.031.130 
7.224.1 19 
2.151.295 

3.265.165 

1.496.825 

4.761.990 

1.025.921 

5.072.824 

3.736.069 

1.191.143 

1.378.723 

2.392.984 

82.120 

1.391.873 

164.653 

4.031.630 

1.717.374 
226.813 
2.050.541 
212.260 
4.206.988 

S36.382.7I4 

S24.283.86l 


Total assets 
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Liabilities and stockholders’ equity 

1973 

197"» 

Current liabilities 

Accounts payable. 


SI 0.561,770 

Accrued taxes. . . 

> 1 135 

Other accrued expenses (Note 8) 

Installment notes payable (Note 6) 

Dividend payable 

425.242 

138.341 

*>*>#; -jvic 

26.847 

265.387 

Total current [.abilities. 

18,583.963 



10.854.004 

Installment notes payable (Note 6) 

407.483 


Deferred income taxes (Notes 1 and 9) 

1.548.939 

1.160,414 

Deferred compensation (Note 11) 

375.274 

259.757 

Commitments and contingent l ? .ilities (Note 11) 



Stockholders’ equity (Notes 2 and 7) 

Common stock $1 par value-authorized. 5.000.000 shares; 

issued-1973. 1.688.561 shares; 1972, 1.605.628 shares 
Capital in excessof par value 

Retained earnings 

Less cost of shares of common stock in treasury_ 

1973.57.337 shares; 1972.37.555 shares 

Total stockholders' equity 

1.688.561 

3.848.025 

10.943.785 

16.480.371 

(1.013.3 16) 
15.467.055 

1.605.628 

2.190.152 

8.863.939 

12.659.719 

(650.033) 

12.009.686 

Total liabilities and stockholders’ equity 

S36,382.714 

$24,283,861 

See Notes to Consolidated Financial Statements. 
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Statement of Changes in Consolidated Financial Position 

For the Two Years Ended October 31,1973 


Funds lYovided 


From Operations: 

Net income. 

Depreciation and amortization of property. 

Amortization of deferred compensation expense. 

Amortization of deferred costs of advertising and 

product development services. 

Amortization of investment in oil and gas properties 

Amortization of motion picture, scripts, etc. 

Increase :n deferred income taxes and deferred compensation 
Total from operations. 

1 ransactions relating to the acquisition of 

Gardner Advertising Company, Inc. which did 


not affect working capital 

Issuance of common stock. $ 1 ,694,787 

Costs of acquisition. 100,213 

Add (deduct) non-current (assets) 
liabilities acquired 

Deferred costs of advertising. (6 1 ,865) 

Property-net. (1,117,162) 

Otherassets. (62,037) 

Deferred income taxes. 50,000 

Deferredcompensation. 96.880 

Installment notes payable, non-current. . 546.406 


Sale of common stock. 

Decrease in investment in properties. 

Other. 

Total. 

Funds Applied _ 

Cash dividends. 

Expenditures for property. 

Deferred costs of advertising and product development services 

Investment in properties. 

Motion picture joint venture, scripts, etc. 

Common stock purchased. 

Payment of deferred compensation. 

Reduction of installment notes payable. 


1973 


S3.375.077 

622,904 

144.693 

647.549 

92.340 

988.363 

377,161 

6,248,087 


1,247,222 

52,999 

95,240 

91.350 

$7,734.898 


$1,295,231 

863,132 

1,323,159 

329,695 

370,263 

20.000 

138,341 


Increase in working capital (Note 10) 


3.395.077 


Total 


. S7.734.898 

See Notes to Consolidated Financial Statements. 


1972 


$3,009,863 

363.882 

155.535 

525.755 

77.961 

232.694 

4,365.690 


229.781 


52.710 
S4.648.181 


S 715.205 
813,488 
919.323 
20.941 
574.108 
567.573 
17.500 


1.020,04 3 
S4.648.I81 


V 
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Statement of Changes in Stockholders’ Equity 

hor the two years ended October .?/, IV73 


Balance, October 31,1971. 

Net income. 

Cash dividend ($.45 per share). 

Common stock sold under incentive stock purchase 

plan - 400shares (Note 7). 

Stock options exercised (Note 7). 

Common stock purchased for treasury — 

30,305 shares. 

Balance, October31,1972. 

Net income. 

Cash dividend ($.80 per share). 

Common stock sold under incentive stock 

purchase plan - 400 shares (Note 7). 

Stock options exercised (Note 7). 

Common stock purchased for treasury - 

20.182 shares (Note 2). 

C ommon stock issued in connection with 
acquisition of Gardner Advertising 
Company. Inc. (Note 2). 

Balance, October 31,1973. 


COMMON 
SICK k 

< OMNI! IN 

SIOC K IN 
IRIASURY 

( M'llAI 

IN I.XCI.SSOI 
FAR VM I I 

Kt'TAIM 1) 
FAKNINOS 

$1,586,621 

$ (90.510) 

S1.987.428 

$ 6.569.281 




3.009.863 




(715,205) 

19,007 

8,050 

1.450 

201,274 



(567,573) 



1.605,628 

(650.033) 

2.190,152 

8,863,939 




3.375.077 

(1.295,231) 

5,457 

6,980 

(2,180) 

42,742 



(370,263) 



77.476 


1.617,311 


$1,688,561 

$(1,013,316) 

$3,848,025 

$10,943,785 


See Notes to Consolidated Financial Statements. 


Notes to Consolidated 
Financial Statements 

1. Summary of significant accounting policies 

PRINCIPLESOF CONSOLIDATION 

The accompanying consolidated financial statements 
include the accounts of the Company and all subsid¬ 
iaries. Foreign operations are not significant. 

DEFERRAL AND AMORTIZATION OF COSTS OF ADVERTISING 
AND PRODUCT DEVELOPMENT SERVICES 

During the period immediately following the Com¬ 
pany s appointment as advertising agency by a new 
client and before media billing commences (generally 
three months), the Company devotes substantial time 
and expense to a study of the client’s products, markets, 
objectives, and media plans and to the creation of an 
advertising strategy including an initial campaign. 
Apart from fees received to reimburse the Company 
for a portion of these expenses, no revenue is expected 
to be obtained until the start of media billing The 
Company, therefore, follows the policy of deferring 
these initial period costs plus related overhead, less 
fees, if any, applicable thereto and amortizing them on 
the straight-line method over a thirty-six month period 
beginning with the month of initial media billing, with 
a small portion of such net costs, estimated as attribut¬ 


able to the initial campaign, being amortized in a like 
manner over an eighteen-month period. 

Similarly, when a client requests services to develop 
marketing and other promotion ideas for new products, 
the costs of which are recoverable only against billing 
as such products are advertised, the Company defers 
the net costs and overhead relating to these develop¬ 
ment services and amortizes them on the straight-line 
method over a thirty-six month period beginning when 
media billing commences. Any unamortized deferred 
costs.attributable to clients or clients’ products for 
which the Company’s advertising services are termi¬ 
nated are written off against commissions received 
during the final months of media billing (generally three 
months) during which period expenses attributable to 
the client are customarily reduced. Furthermore, if the 
level of media billings for a client or product subse¬ 
quently declines to such an extent that all or a portion 
of the unamortized deferred costs applicable thereto 
cannot reasonably be expected to be recovered from 
related revenues from commissions and service fees, 
such portion of the unamortized deferred costs is 
charged to operations during the fiscal year in which 
such decline in media billings occurs. 

ACCOUNTING FOR REVENUES 

Revenues from Commissions and service fees" 
represent commissions earned from advertising placed 
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with various forms of media, production commissions 
billed or accrued on expenditures incurred for clients, 
and fees derived from miscellaneous services. In ac¬ 
cordance with prevailing industry practice. “Gross 
Billings" are included for statistical purposes and are 
calculated by multiplying revenues from “Commis¬ 
sions and service fees" by 6.67, since these revenues 
generally amount to 15% of such billings. 

The Company generally recognizes revenue on 
broadcast advertising based on broadcast date, on 
magazine advertising based on magazine closing date 
and on billable production costs based on date cost is 
incurred. 

ACCOUNTING I OR INVESTMENTS IN Oil ANOC.AS 

PROPERTIES 

All expenditures (intangible drilling and develop¬ 
ment costs, lease costs and lease and well equipment) 
relating to the purchase of the Company’s undivided 
interests in various oil and gas properties have been 
capitalized and are being amortized on an overall 
unit-of-production basis. 

ACCOUNTING FOR MOTION PICTURE JOINT . ENTURE. 

SCRIPTS. ETC. 

The Company has deferred certain costs, primarily 
production advances, salaries and general overhead 
related to the motion picture joint venture mentioned 
in Note 5 and certain other scripts and productions in 
process. Such costs are amortized against the revenue 
expected to be realized from the distribution and exhi¬ 
bition of the related productions. 

DEPRECIATION AND AMORTIZATION POLICY 

Depreciation is provided on furniture and equip¬ 
ment (except paintings and art objects, which are not 
depreciated) principally on the straight-line method 
over the estimated useful lives of the assets. Leasehold 
costs are amortized on the straight-line method over 
the shorter of the terms of the related leases or the esti¬ 
mated useful lives of the assets. 

ACCOUNTING FOR STOCK PUR( HASH PLANS 

Upon the exercise of options under the Company’s 
Stock Option Plan (see Note 7), the par value of the 
shares issued is credited to the common stock account 
and the excess of the option price over the par value is 
credited to capita! in excess of par value. 

The difference between the subscription price and 
the fair value on the date of grant of shares made avail¬ 
able to employees under the Company's Incentive 
Stock Purchase Plan (see Note 7) is charged to deferred 
compensation expense and is amortized over a five- 
year period as restrictions lapse on the applicable stock. 

INCOME TAXES 

For income tax purposes, depreciation and amorti¬ 
zation of property are computed on an accelerated 
method, and deferred costs of advertising and product 
development services are deducted during the year 
incurred. 

Intangible drilling and development costs for both 
productive and non-productive oil and gas wells, 
which are capitalized for financial accounting purposes, 
are deducted for income tax purposes during the year 
incurred. 

Investment tax credits are recorded as reductions of 
the current provision for Federal income taxes as 
eligible property is acquired. 

NET INCOME PER SHARE OF COMMON STOCK 

Net income per share of common stock is computed 
by dividing net income by the weighted average num¬ 
ber of shares outstanding. The effect of stock options 
and incentive stock purchase arrangements are not 
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included in this computation because they are either 
not dilutive or their effect insignificant. 

Net income per share of common stock—assuming 
full dilution gives effect to the assumed exercise of 
dilutive stock options. 

2. Acquisition of Gardner Advertising Company, Inc. 

In December 1972. the Company acquired through 
a wholly-owned subsidiary all of the assets and as¬ 
sumed certain of the liabilities of Gardner Advertising 
Company. Inc., in exchange for 77.476 shares of the 
Company's common stock. The transaction was ac¬ 
counted for as a purchase since, in connection with 
the acquisition, the Company acquired 50.000 shares 
of common stock for the treasury (20.100 in the year 
ended October 31, 1973). The fair value of the Com¬ 
pany’s shares exchanged for the capital stock of 
Gardner plus the direct costs attributed to the acquisi¬ 
tion (totaling $1,795,000) was less than Gardner's net 
tangible assets at date of acquisition by $263,000 which 
amount was applied against the depreciable assets and 
will result in a reduction of depreciation charges over 
the remaining lives of the related properties. The 
Statement of Consolidated Income includes the results 
of operations of Gardner from the effective date of 
acquisition. November I. 1972. The following is a pro 
forma summary of the combined consolidated opera¬ 
tions of the Company and Gardner for the year ended 
October 31. 1972 (after conforming Gardner’s ac¬ 
counting policies to those followed by the Company): 
Gross billings SI73.OI7.OOP 

Revenues from commissions and service fees S 2 s.Vs6.?7TT 

Net income 3.l72.fi7S 

Not income per share of common stock s |96 

Net income per share of common stock — 
assuming full dilution s>_yo) 

3. Investment in oil and gas properties 

Other income includes $7,133 in 1973 and $68,000 
in 1972 of income from oil and gas production on the 
properties after deductions of $107,000 and $94,000. 
respectively, of amortization and other costs relating 
thereto. Based on the reports received from the com¬ 
panies managing the investments, the estimated recov¬ 
erable reserves, realizable over a period of years, on 
the properties held on October 31. 1973 and 1972 had 
a current gross sales value of $2,952,000 and 
$3,320,000, respectively. 

4. Deferred costs of advertising and product development 
services 

At October 31. 1973 and 1972. unamortized balances 
of deferred costs of advertising and product develop¬ 
ment services were as follows: 

_ October 31 _ 

1973 1972 

Advertising service costs — 

new clients S 541.057 S 377.729 

Development service costs — new 
products (principally relating to 
products being advertised or 
with agreed initial media billing 

dates.) 1,851.927 1,339.6 45 

Total S2.392,984 SI ,717,374 

Deferred costs at October 31. 1973 are expected to 
be amortized during the 1974, 1975. 1976 and 1977 
fiscal years in the amounts of $815,468. S844.487. 
S626.346 and S 106.683. respectively. 

5. Motion picture joint venture, scripts, etc. 

Motion picture joint venture, scripts, etc., consist 
primarily of the accumulated costs incuiTed by the 
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Company's 80%-owned subsidiary relating to various 
motion pictures and other productions. The subsidiary's 
major project, a motion picture produced by a joint 
venture in which the subsidiary has a 50% interest, 
was completed during fiscal 1972 and released lor 
exhibition in late October 1972. 

During fiscal 1973, the motion picture was in dis¬ 
tribution and exhibition in certain domestic market 
areas. The subsidiary amortized 50% of its costs accu¬ 
mulated in connection with the motion picture based 
on the extent of the domestic theatre exhibition to 
October 31. 1973. Such amortization has been included 
in Expenses in the Statement of Consolidated Income 
for fiscal 1973. The remaining accumulated costs re¬ 
lating to the motion picture ($788,000 at October 31, 
1973) arc included in the Consolidated Balance Sheet. 

Although management is of the opinion that all de¬ 
ferred costs will be recovered from revenues to be 
derived from the related productions, including the 
exhibition of the motion picture in the remaining do¬ 
mestic theatre markets, foreign markets, television, 
etc., the ultimate future realization of such costs is 
not presently determinable. 

6. Installment Notes Payable 

The Company's subsidiary. Gardner Advertising 
Company. Inc., has the following installment notes 


payable as of October 31.1973: 



Note payable quarterly through June 30. 
1976.1'/i above the prime rate 

C urrent 

$ 80.000 

l one Term 

$140,000 

10*3 note payable monthly through 

May 1.1976 

11.600 

267.483 

7.86’> note payable monthly through 
August 8.1974. collateralized 
by certain equipment 

46.741 


Total 

SI 38.341 

$407,483 

7. Stock Purchase Plans 




a.) Stock Option Plan—The Company's Stock 
Option Plan provides for the granting to key employees 
of qualified options, non-qualified options, or tandem 
options for the purchase of the Company’s common 
stock. The Company has not granted any tandem 
options since August 1972. Qualified options and non¬ 
qualified options may be granted at not less than 100% 
and 85%, respectively, of the fair market value of the 
common stock on the date of grant and must be exer¬ 
cised within five years and ten years, respectively, 
from such date. Tandem options are exercised as either 
qualified or non-qualified options at the option of the 
employee. No options granted under the Plan may be 
exercised for a period of six months from the date of 
grant. Also, payment for shares purchased upon the 
exercise of options may, at the discretion of the Com¬ 
pensation Committee, be in installments, provided 
that the full option price must be paid by the end of 
ten years from the date of exercise. All options granted 
under the Plan have been at 100% of the fair market 
value of the common stock at date of grant. 

On June 13.1973, certain optionees voluntarily ten¬ 
dered to the Board of Directors their agreements, 
covering 92,367 shares of common stock, in order to 
accelerate the expiration dates of their options under 
the Plan. Such shares then became available for future 
grants. 

The changes in the number of shares under option 
during 1973 and 1972 were as follows: 

No. of Aggregate 

Shares Under Option 

_O ption Price 

Outstanding. October 31.1971 330,952 $6,176,437 

Granted (at $22.75 to $23.50 


per share) 

Cancelled (at S6.00 to 520 s(l 

31.0(H) 

706.937 

per share) 

Exercised (at >6.00 to 520.50 

(17.302) 

(320.5981 

pei share) 

Outstanding. Octobei 31.1472 

_(19.007) 

_J220.28I) 

(at 56.00 to $23.50 pei skate) 
‘Granted (at $10,625 to SI 1 125 

325.643 

6.342.195 

per share) 

Cancelled tat 58.375 to 523.50 

105.552 

1.237.534 

per share) 

Exercised tat 56.00 to 514.00 

(101.304) 

(1.903.620) 

per share) 

Outstanding. October 31.1973 

(5.457) 

(48.199) 

(56.00 to 522.75 per share) 

324.4)4 

S5.628.2IO 


‘Certain options granted are subject to shareholder approval. 

At October 31 1973 and 1972. 13.831 and 18.079 common slrares. 
respectively, were available for grant of options under the Plan 
Also, at October 31. 1973 and 1972. options as to 212.135 and 
228.660 shares, respectively, were exercisable at an option price of 
S6.00 to 522.75 per share and 56.00 to S23.50 per share, respectively. 

b.) Incentive Stock Purchase Plan-Under the 
Company's Incentive Stock Purchase Plan, key em¬ 
ployees of the Company and its subsidiaries could 
subscribe to a total of 85.000 shares of common stock. 
The purchase price of the shares made available to an 
employee under the Plan was equal to the greater of 
either (i) 40% of the fair market value of the shares of 
common stock on the business day immediately pre¬ 
ceding the date an employee was given the right to 
purchase such shares, or (ii) the consolidated book 
value of a share of common stock as of the end of the 
fiscal year preceding such date. The Committee which 
administers the Plan is authorized to impose restric¬ 
tions as to the disposition of the shares purchased by 
employees under this Plan, which restrictions lapse in 
annual installments. 

During each of the years ended October 31. 1973 
and 1972, the Company granted employees the rights 
to purchase 400 shares at subscription prices of $7.66 
and $9.50. respectively. During the year ended Octobei 
31, 1972, the Company repurchased 400 shares which 
had previously been issued unde” the Plan. At October 
31, 1972,400 shares were available for grant. The Plan 
expired in August 1973 and no more shares are avail¬ 
able for grant under the Plan. 

8. Executive incentive plan 

The Plan provides for the crediting of 10% of the 
net earnings from operations of the Company and its 
consolidated subsidiaries before taxes (as defined) it) 
an annual fund which is available in whole or in part 
for awards to key employees. The Plan calls for an 
annual award to the Company’s Chief Executive 
Officer equal to 25%> of the annual fund and an award 
to any employee who has an employment agreement, 
approved by the Board of Directors, that provides for 
such an award. 

In accordance with the terms of the Plan, the Offi¬ 
cers’ Deferred Incentive Program provides for the 
crediting of a minimum of 15% of the annual fund 
under the Plan as a program fund which is available 
for awards to officers of the Company except officers 
at the level of Senior Vice President or higher. The 
Committee administering the Plan determines which 
employees shall receive grants of awards and the 
amounts thereof. Awards granted pursuant to the 
Program vest either (a) over a period of five years 
measured from the date the employee initially became 
an officer of the Company or (b) upon his death or dis¬ 
ability. Awards or portions thereof which are forfeited 
as a result of termination of employment prior to vest¬ 
ing will be allocated pro rata to other employees who 






received awards in the same year the forfeited award 
was granted. Payment of the vested portion of such 
awards will be made annually, in equal installments, 
over a period of five years commencing on the January 
I next following the date of termination of employ¬ 
ment. Subject to the discretion of the Compensation 
Committee, the payment of the vested portion of an 
award may be accelerated to a date no earlier than the 
date of termination of employment. 

Contributions to the Plan for executive incentive 
compensation amounted to $418,000 in I97J and 
$260,000 in 1972. 

9. Income taxes 

The components of income tax expense tire as follows: 


taxes Currently Payable 


Stale and 

federal 

Other 

1973 

52.475.697 

5821.797 

1972 

2.372.020 

579.696 

Deterred Income Taxes 

1973 

5 304.023 

5 34.502 

1972 

128.444 

52.525 

Investment lax Credit 

1973 

S 5,466 


|9-’2 

37.091 



rx-lcrrcd tax expense results principally from timing differences in 
tSe expensing of the costs of advertising and product development 
serx ices for income tax and financial statement purposes. 

10. Changes in working capital 

_1973_ |972 

Acquisition of 
Gardner Advertising 

Company. Inc Other 

Working Capital Changes 

Current Assets - 

Increase (Decrease) 


Cash 

Marketable securities 
Accounts receivable 
tollable pioductinn 
expenditures 

Prepaid expenses, etc. 

5 196,548 

6,924.529 

743.454 

110.141 

SI.748.318 
899.245 
31.202 

215.259 

256.340 

51.056.698 

(3.277.320) 

(2.303) 

77,064 

Increase (Decrease) 
in current assets 

7.974.672 

3.150.364 

(2.145.861) 

uirenl l iabilities- 




Increase (Decrease) 

Notes payable to bank 

800.000 

(800.000) 


Current portion of 
installment notes 

payable 

133.303 

5.038 


Accounts payable 

5.455.121 

1.677.244 

(2.198.256) 

Accrued taxes 

Other accrued 

163.571 

(190.418) 

(788.755) 

expenses 

175.455 

(15.600) 

57.953 

Dividend payable 


326.245 

(236.846) 

Increase (Decrease) 

in current liabilities 

6.727.450 

1.002.509 

(3,165.904) 

Total increases 

SI.247.222 

52.147.855 

SI.020.04 3 


11. Commitments and contingent liabilities 

The Company has entered into employment agree¬ 
ments with seven key employees (including the Chief 
executive Officer) providing for basic aggregate sala¬ 
ries of $748,000 per annum. Under six of these con¬ 
tracts, the Chief Executive Officer and five other 
employees agree to act as consultants to the Company 
for specified periods following their active employment, 
for which services they wifi receive aggregate consult- 
tng fees of $255,000 per annum for the first two years 
and $232,500 per annum thereafter. The agreement 
with the Chief Executive Officer is for twelve years 


commencing May I. 1969 ami the specified consulting 
term of her employment contract is an additional 
twelve-year period following her active employment. 
See Note 8 for Executive Incentive Plan award. 

Under the aforementioned employment contracts 
the Company will also pay the employees’ designated 
beneficiaries an aggregate of $2,958,000 in the event 
of the employees' deaths. The Company is insured for 
its liabilities under these contracts. The Company has 
agiced to pay lour of its employees deterred conipen 
sation aggregating $825,000 at specified dates stated 
in their respective contracts. Cumulative deferred 
compensation amounted to approximately $375,000 
(including amounts applicable to three retired em¬ 
ployees of a subsidiary) at October 31, 1973 and 
$260,000 at October 31,1972. 

1 he C ompany and its subsidiaries lease their present 
office facilities under long-term leases. The aggregate 
annual rental payments under such leases were 
$1,470,000 and $811,000, for the years ended Octo¬ 
ber 31, 1973 and 1972, respectively. 

Future minimum rental commitments under non- 
cancellable leases are as follows: 

Year Knd inu October 31 

■974 S 1.707.000 

>975 1.670.000 

l 97 b 1.665.000 

1977 1.665.000 

l97 « 1.665.000 


For the Five Year Period Cndine October 51 
1983 
1988 


S8.442.000 

7.348.000 


Auditors’ Report 

To the Stockholders and Board of Directors 
of Wells, Rich, Greene, Inc.: 

We have examined the consolidated balance sheet 
of Wells, Rich. Greene, Inc. and subsidiary companies 
as of October 31. 1973 and 1972 and the related state¬ 
ments of consolidated income, changes in stockholders’ 
equity, and changes in consolidated financial position 
for the years then ended. Our examination was made 
in accordance with generally accepted auditing stan¬ 
dards, and accordingly included such tests of the 
accounting records and such other auditing procedures 
as we considered necessary in the circumstances. 

Included in the consolidated balance sheet are de¬ 
ferred costs relating to a motion picture joint venture, 
scripts and other creative productions. Although 
management is of the opinion that all deferred costs 
will be recovered from revenues expected to be de¬ 
rived from tl e related productions, the ultimate future 
realization ot such costs is not presently determinable. 

In our opinion, except for the effec's, if any, on the 
financial statements of the matter discussed in the 
preceding paragraph, the accompanying financial 
statements present fairly the financial position of the 
companies at October 31,1973and 1972 and the results 
of their operations and the changes in their financial 
position for the years then ended, in conformity with 
generally accepted accounting principles applied on a 
consistent basis. 




New York, New York 
January 7,1974 
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$114,932.0 

17,231.0 

6,105.5 

3,009.9 

$1.90 

1,568,073 

17.4% 

2 . 6 % 

$4,108.0 

12,009.7 

$7.66 

$.45 


$108,008.0 

16.193.0 

6,054.2 

2,619.0 

$ 1.66 

1,578,971 

16.2% 

2.4% 

$3,088.0 

10,052.9 

$6.37 


$91,589.0 

13,732.0 

4,146.3 

1,978.5 

$1.25 

1,574,850 

14.2% 

2 . 2 % 

$2,246.0 

8,307.7 

$5.28 


$77,371.0 
11,599.8 
2,856.1 

1.586.7 
$ 1.02 

1,581,200 

13.7% 

2 . 1 % 

$1,981.0 

6.399.8 
$4.05 


$53,299.0 

7,990.9 

2,050.9 

861.0 

$.62 

1,532.700 

10 . 8 % 

1 . 6 % 

$2,250.0 

4,261.1 

$2.78 


For the Year Ended October 31 

Gross Billings 
Commissions and Fees 
1 ncome before Taxes 
Net Income 
Net Income Per Share 
Shares Outstanding 
Profit Margin 

Net Income as % of Billings 
Net Working Capital 
Stockholders’ Equity 
Book Value Per Share 
Cash Dividends Per Share 














Dear Shareholder: 
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During the fiscal year ended October 
31,1972. Wells. Rich, Greene, Inc., 
achieved the financial and creative 
goals determined a year ago. and 
continued to outperform the adver¬ 
tising agency industry by virtually all 
of the important financial yardsticks. 

The table on page one summarizes 
our statistical results for the past five 
years. The list below highlights the 
principal financial accomplishments 
offiscal 1972. 

-RECORD BILLINGS- For the 
fifth consecutive year, WRG 
achieved a new high in media 
billings. In fiscal 1972, gross bill¬ 
ings amounted to $115 million. 

By contrast, this compares with 
$5.3 million at the end of 1966 — 
our first year in business. This 
growth, we are pleased to say. is 
unparalleled and unprecedented 
in the advertising industry. 

- RECORD NET INCOME- For the 
year, net income rose 15 percent, 
while earnings per share ad¬ 
vanced to $ 1.90, from $ 1.66 last 
year-an increasecf 14.5 percent. 
-CONTINUED PROFIT MARGIN 
IMPROVEMENT -Furtheringa 
trend begun five years ago, profit 
margins improved to 17 percent 
of revenues, from 16.2 percent 
last year. This compared with 
about 7 percent for a composite 
of all publicly-held agencies. 

-HIGHEST RETURN ON EQUITY - 
Perhaps one of the most impor¬ 
tant yardsticks used by stock¬ 
holders to measure the success of 
their company is return on invest¬ 
ment which, in fiscal 1972, was 
27.3 percent. The composite 
average for the publicly-held 
agencies is less than 20 percent. 
Underlying these achievements in 
increasing the growth and profitabil¬ 
ity of Wells, Rich, Greene is an 
uncompromising philosophy of 
excellence. 

We have been successful because of 
our highly disciplined, as well as 
creative, approach to our business - 
as embodied in the major decisions . 
and policies that guided the company 
during fiscal 1972. 


WRG’s First Acquisition 

During fiscal 1972. WRG was pre¬ 
sented with an opportunity to acquire 
the Gardner Advertising Company, 
Inc., of St. Louis, a fine midwest 
agency with an outstanding account 
roster. Gardner, which was privately 
held prior to its purchase by Wells, 
Rich, Greene, is both a full service 
agency and a “modular” operation. 

It provides clients with a complete 
array of agency services either as a 
package or individually. 

Though Gardner did not become a 
wholly-owned subsidiary of WRG 
until after the close of fiscal 1972, 
preparations for the acquisition were 
an important consideration during the 
year. We exercised considerable care in 
determining the very real benefits of 
this first acquisition, as well as in 
structuring the purchase agreement to 
be both equitable and in the best 
long-term interests of all our 
shareholders. 

Under the terms of the acquisition 
agreement, we exchanged 77,476 of 
our shares for the business and net 
assets of Gardner. We had purchased 
50,000 shares of our stock in the open 
market for this purpose. The shares 
used in the exchange were valued at 
about $ 1,700,000. Gardner’s book 
value at October 31,1972, was about 
$ 1,700,000, and iheir net earnings 
were about $ 170,000, 

As you can see from these figures, 
acquisition costs were both reason¬ 
able and realistic. 

From a business point of view, 
Gardner's list of major accounts 
offered WRG an immediate, on-going 
relationship with a number of impor¬ 
tant corporations and a golden oppor¬ 
tunity for growth. For example, just 
two weeks after the conclusion of 
the acquisition, the Sun Oil Company 
announced a decision to consolidate 
its total marketing and advertising 
effort for both DX, a Gardner account, 
and Sunoco brands of gasoline and 
motor products with our company. 
Under this arrangement Gardner will 
continue to handle the DX account 
while WRG will be responsible for the 
Sunoco business. Combined billings 


will be approximately- $ 14 million. 

I he two agencies have both worked 
for Rulston-Puriua. an important 
client for many years. As a result of 
our joining forces, we believe we shall 
be able to render even greater service 
to Ralston-Purina. 

Before completing the acquisition 
all potential client conflicts or 
problems were weighed carefully. A 
few conflicts were anticipated but 
were, and are, considered insignificant 
when compared with the immediate 
benefits and long range potential 
inherent in the acquisition. 

For 1973, the combination of these 
developments will raise total billings 
to some $ 185 million — putting us well 
within the top 15 agencies. 

Toward Full Capitalization of our 
Creative Assets: WRG/Dragoti, Ltd. 

WRG/Dragoti, Ltd., our audio¬ 
visual subsidiary, was formed in 1969 
as a vehicle to maximize return on the 
creative assets of Wells, Rich, Greene. 
However, and most importantly, to 
insure that participation in the sphere 
of audio-visual communications — 
which includes the production of 
motion pictures, television commer¬ 
cials and programs, and industrial 
films-does not dilute either the cre¬ 
ative or the capital resources of the 
agency, the activities of WRG/Dragoti 
are governed by our minimum risk 
principle. This is a working guideline 
which dictates, as a general practice, 
that only projects which do not re¬ 
quire sizeable capital commitments 
will be accepted by WRG/Dragoti. 

During the year, our first feature 
film (produced by WRG/Dragoti as a 
joint venture with the well-known 
producer. Jack L. Warner) was re¬ 
leased to selected theaters around the 
country. Experienced assessment of 
early box office receipts of Dirty 
Little Billy, the story of Billy the 
Kid s boyhood, are encouraging. 

We look forward to the film's Euro¬ 
pean opening in 1973 under a domes¬ 
tic and international distribution 
arrangement with Columbia Pictures. 

Many applications of our audio¬ 
visual capability are currently in the 
developmental stage, and over the 





past fiscal year a number of important 
steps necessary for the growth of this 
subsidiary were completed. Separate 
divisions were formed to develop fea¬ 
ture presentations for theatrical and 
television distribution and to prepare 
films for business, industry and the 
academic world. A number of prop¬ 
erties and opportunities are presently 
being examined for development by 
WRG/Dragoti. 

Flexibility: A Policy to Accommodate 
Growth 

At Wells. Rich, Greene, we view 
ourselves as realists; we deal with 
the advertising industry as it is, and 
not as it used to be. We're very prag¬ 
matic. We don't fight the facts and we 
don't fight the times. We ride with them. 

Flexibility, both conceptual and 
functional, is a key element in WRG’s 
operating philosophy and provides the 
essential leverage to accomplish our 
internal and external growth 
objectives. 

During 1972, this philosophical and 
operational flexibility allowed us to 
add several new clients —notably the 
BIC Pen Corporation, Bonanza 
International, and Westinghouse — 
each having totally distinct adver¬ 
tising needs, and each billing at a 
different level. 

Though the advertising/marketing 
requirements for these hew accounts 
differed significantly, our operating 
flexibility enabled the agency to 
handle each account on a profitable 
basis. In fact, all WRG accounts 
contributed to profits, because an im¬ 
portant consideration in account 
selection is the potential profitability 
of the new business. We only accept 
accounts which can be handled profit¬ 
ably and which contain the potential 
for increasing our business, one way 
or another. 

Additional new accounts, received 
after the close of fiscal 1972, are 
Wolverine World Widermakers of 
Hush Puppies shoes, Paine, Webber, 
Jackson & Curtis, the investment 
brokerage firm, and, of course, 

Sunoco. Appropriate strategies for 
these clients are currently in different 


stages of test and development, and 
completed programs will be forthcom¬ 
ing over the next few months. 

It’s worth noting that while we were 
adding a diversity of new names to 
the companies we service, we also 
were able to expand service to clients 
of long standing-without penalizing 
either profitability or the quality of 
service each and every one of our 
clients deserves. 

In every year of WRG's history, 
some seven to ten percent of our bill¬ 
ing-* has stemmed from expanded 
service to clients of long standing. At 
this point in fiscal 1973, indications 
are for a continuation of this trend. 

WRG’s Full Merchandising Approach: 
A Framework for Creative Advertising 

An important element in WRG's 
continuing full service to clients is our 
commitment to a total merchandising 
approach. An advertisement, in print 
or on TV, does not represent an 
isolated piece of creativity but is the 
result of efforts by our marketing, 
research, merchandising, sales pro¬ 
motion, media, programming, public 
relations and creative departments 
working with our client to position a 
product or service in a carefully- 
designed selling pattern. 

The effectiveness of this coordin¬ 
ated merchandising approach is 
impressively demonstrated, for 
example, by the sales results of BIC’s 
new felt tip pen. Working with WRG 
from the very inception of the idea, 
BIC, from a standing start, has 


i>irs. wary Wells Lawrence 
Chairman of the Board 


Mr. Charles Moss 
President 
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Statement of Changes in Consolidated Financial Position 

For the two years ended October 31,1972 


Y & VK/’’*' W»K'm« 9*V v; 

t&J 


Funds provided 


From operations:^ 

v . jmmwk 

Netincome-i 


$3,009,863 
1 363,882 ^ 
.155,535 


$2,619,006 
>^323,933 
&. 163,481 


Amortization of deferred compensation expense 
Amortization of 'deferred costs of advertising 
,T and product development services 
Amortization of investments in oil and gas^^r^v 

Increase in deferred.income taxes and deferred f 
•compensatiotfl||i^«fe^ ■'js&fr'K-u — 
1 ^ffcTof alfron l?P? rations ‘ 


644,279 ••■■f 


77,961 


‘ 1-232,694 96 ,830 •-*$ 

4,365,690 . 4,062,722 il 


Sale of common stock. 




229,781 


j&40,241 
L *56,705 


52,710 


} - , $4,648 ,181' $4,159.668 


nds applied 

' - i ^~ - - ■■ ■ • - - — : A 


$ .715,205 
" 813,488 
-■H 20,941 


$•.916,084 
198,410 - 

61,844 -.-’4 

C- 812,844 £n 
-"1,107,780 
H.1U 0,256 


:penditures for prope'rty®^^.^^ 
vestments in properties^^'^r 7 
iferred costs of advertising and product 
development sendees 
ation picture joint venture, scripts, etc^ 
►mmon stock purchased 
lyment of deferred compensation 4 




r; Increase in working capital (Note 9)’ 
| Total 


,020,04 3^ i ,Q2 2,450 

- - #► .* 4H-- . M»- C./»o 4 

•^.-.$ 4 , 6 48 , 181 ^ $ 4 . 159.668 


(Ft,* ;' w * A' 
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Statement of Changes in Stockh 

For the two years ended October 31,1972 


t Common Capital in w 

^rv;- Common o- -Stock in Excess of •,. Retained 

Stock.,., Treasury Par Value Earnings 

£>*,$1,582,100 .$i(80,254) $1,909,445 $4,896,359 

“i- ;•>. •■?**:■'> '• - -•■- •-.’•• •» • .»' 2,619,006 

(946,084) 


Balance, October 31,1970 4-/; 
►Net income 

‘Cash dividends'($j60 per share, 


Common stoctesold under incentive stock"wi>^ 
purchase prafr(Note 5)|Si^i(^iirr ‘ 

St5k options exercised aSSts ^m^m 
Common stock purchased for treasury— 


|*g500 shares^ 
Balance, October 31,1971 

m- ui it 


Gash di v i 

Common stocksofd underincentive*stock 
HBfel- purchase pUm^-400 shares (Note^5) a 
Stock options exercised (Note*5)^^^^ 
Common stock purchased for treasury—^ 
tX. 30,305 shares > » • »-£3e 


Balance, October 31,1972 


’^g^-$ 1,6Qy,628 r $ ~(650 .033)» r $27190,152 


i — s..* *P s*w e —-y.4 . f. .j^t ,.. .,. «■ 

T^reunburse the Company for a portion of these expenses, 
gnorcvenueis e xpected toWobtained until the stait of 7" 
I'media billing. The Companyytherefore; follows the policy &>;$ 
rof'defeiTing these initial period costs plus related ovdrf&aK 
^ head;, less feesrifMyif'applicablethcreto'andamortjziiig^-; 
i them on a straight-line basis over a thirty-six month period j 
^beginning with the month'of initial media billing, with av> 
v-small portion of. such net costs, estimated as attributable *^ 

manner 


fotes to Consolidated] 
mancial Statements 


^Summary of significant accounting policies 

|The accomp^^ra||consoIklated 'financial- statements:. 
Klude the accounts'of the Company'and all subsidiaries^ 
foreign operation&are not significant^j^j-vAj^^arjir^? 


to the initial campaign," being amortized in a like 


^rah^^^nthperiod^l^p^^, ,, 
r^; Similarlyjiwhen a-client requests services to develop s 
r marketing and other promotion'ideas for new products,^ 
^ the. costs of which are recoverable only against billing as > 
fesuch^prpducty^are advertised, - the Company defers the 
»"nercosts and overhead relating to these development sci - > s 
r J- Lit.--*«•-*«'- •— :+***'-+■■ .Vr - ^£v>ces and amortizes them on a straight-line basis over a 

tore media billing commences (generally three months)^thirty-s5c month period beginning when media billing com- ■$ 
^Cpmpanj^dew^ substandal time and expense to a^mences: *Any_ unanioitized deferred costs attributable to 
dy,of ^®chent’^products£ma 'rets; objectives^andij^client^o&clients^products forjwhich the Company's*ad-v5 
dia |plans and'fathe^creatioffon. . advertising strategy^vertismg services are r termmated are written off against 










wnich pencil ex- to employees under the Company’s Incentive Stock 
tomanly reduced. Purchase Plan (see Note 5) is charged to deferred com- 
igs tor a client or pensation expense and is amortized over a five-year 
an extent that all period as restrictions lapse on the applicable.stock 
i costs applicable ' > 

1 to be recovered •'income taxes 

sand service fees, .* For purposes of Federal and state income taxes, allow- 
d costs is charged ance for depreciation and amortization of property is 
h . ,C - h i ; UCh decl,ne deducted on an accelerated basis, and deferred costs of 
^ advertising and product development services are de- 
' ducted during the year incurred. 'y < ' ?’r 

o^semce" fees’’’£* ,ntan ? b,e drillm 8 and development costs foi both 
Jvertising placed P roductive ajld non-productive oil and gas wells, which 
ion commissions are capitalized for financial accounting purposes, arc 
jfred for clients,' . educ *cd for income tax purposes during the year 
vices. In accord-- inc . urred ~ ' ■. r 

L’Gross Billings’V— !nvestment ^ credits are recorded as reductions of 
lcTare. calculated • the current provision for Federal income taxes as eligible 
lissions and ser-* P ro P€rty is acquired. . . ■ r ; v 


■>p N et income per share of common stock ' $ ‘ 

J&Net income per share of common stock is'computed 
by dividing net income by the weighted average number 
r^of shares outstanding. The effect of stock options and 
i incentive stock purchase arrangements has not been con- 
. sidefedrin thjs computation because they were either not 
^dilutive or their effect insignificant. W- " ‘ 1 , 

Net. income per share of common stock —assuming 
;full dilution gives effect to the assumed exercise of dilu- 

4tive stock options. rTat- ~ 


October s I w 


V 







< 40 % 


V • ' 


156a 



.{aaieo subsidiaries before taxes to an annua] fund which 
-rfs available in whole or in part for awards to key 
.^iemployees^The-Plan calls for an annual award to the 
Company’s Chief Executive Officer equal to 25% of the 
^ annual fund and an award to any employee who has an 
^employment agreement, approved by the Board of Direc¬ 
tors, that provides for such an award. The Committee 
^'administering the Plan determines the other employees 
^eligible for. awards and the amounts of such awards, if 
-Sv ^y^The award to any employee in any year may not ex- 
amount of his compensation (including defen cd 
j-&. COf f , P*T nsa li° n ) for that year. Subject to the discretion of 
jS^the Committee,.an employee may elect to defer receipt of 
Cl his award; Contributions to the Plan for such executive 


Bppn the exercise oToptions may,'at the discretion of the 
Compensation,Committee; be paid in installments2pro-' ; jk 
ytded that the'full option price must be paid by the end of? 
ten years from? the.ddate of exercise>All options"granted r 
under the plan have been at 100% of fair market value of. 

.the common stockat date of gran.t^J^^.^ 
jJ^The changes in the numberof. shares'ur.'>i 
1 972 andf^ pj /were. followsn^^fl^ 

KiJBMSRsiSl ... 

82,475 r.045.93t$, 

52 ’ 4,6 «§M«h l 73,449ft; . „ ... ... . . w . 

3 r *305>^7: Dividends on common stock -:' r ’ t J -A> 

30 , 95 ?-%^itit^.L 7 ft 4 'nCfe<, 35 . dividends amounting to $.45 per share and $.f»0 
3i,ooo^^&706.937^rpeRshare..were'declared during the 1972 and 1971 fiscal 

fSSSSRSj S.M!I^!:l s P e 5! v ' < : IJ ? Th ® fo “ rth 1972 cash divi- 

15 Per.share was declared by the Board of Di- 


i is landing. October 3 F, 1971 


g°««? mw 

Xervtsed (at $6 00 to S14 00 a share 
Outstanding. 


g^ojal °f.85,OOQ shares^of commotvstockl^The purchase"^ 
pnee-'as to} thecsfiares. madevayailable tosam employee 
under the PlaSShall'bef equal*to?the’greater J of either(i) 
»0%»’of the-TairmaHcetTvalue'odthe shared 6ft,commbri i*. 


» 37.091 ■* 
4,427 






9. Changes in working capital 


Current assets;- 


Cash ' V> ' 

Marketable securities 
' Accounts receivable 

Billable production expendi' 
t'. Prepaid expenses^ ,'isiv'- 
Increase (decrease) in cur 

... Current liabilities: 


fit , «.y . . 

jnts receivable ■? >5?-*v!SSi^ (3.277,320) 562,523 . Company): 

le production expenditures, (2,303) 44.3»7 

id expenses ^ 77 , 064 Vfo-' ■ 4 9,644 7\r 
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y '» k ) 

y-'. ^ »-/ ' The following is a pro forma si mmary of the combined 

1 1972 _L**ZJ consolidated operations of the Company and Gardner for 

si 056 698 s 6'>6002 l ^ e ^ ear ent * ec * October 3!, 1972 (after conforming 
« ,,-x ( 669 J 49 ) Gardner's accounting policies to those followed by th 


_4L, Accounts payable ,' ’ Sav *3^•> (2,198,256) '?*WI9, 
* Accrued yi: (788.755) «§$ (710, 

rs.i_I _.-s c-, „. 


r» 


568) Net income 



commissions and service fees 


share of common stock fi>. (l, 

' ii<- >< 

share of common stock — • 
ill dilution 


S j../'2.678 


t) 


lowing theirractive employment for which.services they.fcvww' •• .»T 'J™, “TT ’ ™ 

iwill ' receive; aggregate-'.cbiisulting fees of $255,000 perf’ 0010 ^ 3 h • “ i ** Ihe , ; e ' at , e , d «?te'»e..Lsof 

‘‘annum fcfc tire first twojears and $232,500;perahnum JcT a d '" C0 ™’ ch f'I 8es ms ! ockh ° ldel ? 'Suity.and ;* 
thereaftei^The agreement with the Chief Eriecutive^ ^ an ® cs , ,, \ c dJ ,s °l ,da,e ^ financial position for the years- £ 
■Officer is forJweive.years'commencing May. 1,1969 andic f? en e l( ur examination was ma e tin accordance u 

the ^ae^saessss& • cc ^«* s,anda t ds - and a! ' cord - •• 

is an additional Cwelv&yfcbTperiod following hefcactive* J - ,n8 ^"?f ll,d ' d sdch ,es,s ° ! lhe acc ° u """<i •«» 7 

^employment-See Note^for Execulive Incentive Plan- aud,lln f pr<,cedu ' es **«considered neecs- ;• K 


cmpiuynicm..occ i^uic.o lur cxccuuvc inceniivc rian _ 

suojecI 10 ,he reaJ . lza " on of «* costs of 


.-v ■•<■ : • ■v'We -s *•*«•* / r^ana me results or tneir operations and the „ 

'tties underfthese contractsXThe Company has J agreed to ■ a • t c i Z , . - 

«.v ,n their financ,al P° sitl0n for lhe years then ended ;. 


■ v 1972 andS225,000at October3k f 1971: 




rspi 

■■ 


, minimum^^nimirrentaPofS681 

psLw • » ^ -w ' "** .»' tAe 


'11. Acquisition of Gardner Advertising, ^ 


-J V .. 


^'ivaluet’(Sl%00,000)^o^theiQimr 
‘«l;’for,the:capual stoclc ot Gardi 
f 4 assets acquired from'Gardner.ijcc , 

~ > ■ ■ 4-.'Vte.- < * .A >2> -A~a. 
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Five year financial highlights 


t 


1971 


1970 


1969 


Gross billings $108,008,000 

Net income 2,619,006 

Net income per share 1.66 

Net working capital 3,088,034 

Shareholders’ equity 10,052,820 

Total assets ’ 25,277,705 

Profit margin 16.2 

Cash and marketable securities 2,112,566 


! 91,589,000 
1,978,470 
1.25 
2,065,584 
8,307,650 
23,744,938 
14.2 
2,155,900 


77,371,000 

1,586,735 

1.02 

1,980,681 

6,399,794 

15,996,734 

13.5 

857,200 


1968 

$ 53,299,000 
861,017 
.62 

2,250,052 
4,261,084 
12,093,292 
10.0 
• 1,171,600 


1967 

$ 36,508,000 
1,217,982 
1.-21 
618,67.3 
1,603,107 
8,934,494 
22.3 
217,500 
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Dear Shareholder 


The fiscal year ended October 31,1971 w; 
special one for Wells, Rich, Greene. 

It was a year in which we crystallized the 


The remarkable growth and profitability that \\ HC 
has achieved since its inception lias been accomplished 
through a creative interplay among a relatively small 
number of talented professionals. There is no hierarchy 
WRG. Instead, there is a most unusual working rapport 
among the staff; everyone—from research to account, 
creative, and media services-is directly involved in the 
formulation and production of coirent advwHiinrr/ 


agency s 

most important asset-people-to meet the challenges of 
the Seventies. 

And it was most importantly a year of achievement: 
Billings, in 1971, topped the $100 million mark 
for the first time, climbing from $91,589,000 in 
1970 to $108,008,000. 

Net income rose 32.4 per cent to $2,619,006 
from $1,978,480; and earnings per share 
increased 32.8 per cent, to $1.66 from $1.25 
in 1970. 

A dividend policy was 


instituted and quarterly 
* dividends of $0.15 per share were made to our 

shareholders. * 

Marketability of WRG's securities was enhanced 
by the agency's listing in August on the New 
York Stock Exchange. 

The accomplishments of 1971 underscore 
Wells, Rich, Greene's role as a major participant, not only 
in the advertising industry, but also in the mainstream 
of the nation’s economic life. 

As a reflection of our present posture, and in 
anticipation of the challenges tmd opportunities that lie 
ahead, the agency has modified its management structure 
to accommodate the continuing expansion of WRG. 

In October, the Board of Directors voted to elect 
Charles Moss president of Wells, Rich, Greene. 

Mrs. Mary Wells Lawrence continues as chairman and 
:hief executive officer. • 

At the same time, the Board approved the promotion 
)f other WRG executives and elected Richard T. O’Reilly 
executive vice president and John Bums senior vice 
jresident and account group head. 

The appointment of a new president signals neither a 
eshuffling of responsibility nor the imminent departure 
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The leverage provided by our internal structure and 
perating philosophy is an essential for continued 
ffective competition in this altered environment. And 
ur marketing approach to advertising—a technique that 
ncompasses product development, packaging, promotion, 
Merchandising, and sales-provides the wherewithal 
)r superior service to clients who deserv e no less. 

Over the course of fiscal 1971, we not only added 
ew accounts to our blue-chip client roster, but expanded 
nr service to clients of long standing. Examples of 
tpanded service: the new dealership campaign for 
merican Motors, the air cargo program for Trans World 
irlines, and additional responsibilities given to 
> by Philip Morris, Seagrams, Ralston Purina, 
liles Laboratories, General Mills, Procter & Gamble 
id Royal Crown Cola. 

In addition, a review of our present in-house creative 
.p.icity late in the fiscal year prompted a temporary 
luxation of our new accounts policy to include clients 
ith media billings of between $2-3 million per year, 
tent* *n this category are subject to the same selective 
oeess that \\ RG follows for all new accounts, with the 
ded considerations of their potential for increased 
llings in the future and lack of conflict with significantly 
rger accounts in the offing. 

Accordingly, we added two new accounts which 
?et our criteria and offer existing growth opportunities 
rthe agency: the new line of felt-tip pens by Bic, and 
inanza International, Inc., a fast food restaurant organi- 
tion with outlets in 36 states. Advertising/marketing 
ategies for both clients are currently in the formative 
ige and will be complete' 1 during the next few months. 

Other achievements of the year include the comple- 
n of the first feature length film produced by our 
RC/Dragoti, Ltd., subsidiary. “Dirty Little Billy,” which 
L the true story of Billy the Kid's boyhood, is 
teduled for release in the Spring. 

We are pleased with the outcome of our initial 
iture in this field, and will continue to seek other oppor- 
lities where the investment risk is minimal and where 
: creative energies of Wells, Rich, Greene will not be 
uted but will be used to maximum corporate advantage. 


Though 1971 can hardly be considered a banner year 
for business generally, it was certainly a very special 
year for Wells, Rich, Greene. Our clients, all marketing- 
oriented corporations, apply forward planning techniques 
to budgeting for market/advertising programs. And, 
because it is vital for them to maintain a competitive edge 
in the marketplace, they remain committed to these 
campaigns, regardless of temporary fluctuations in broad 
economic conditions. 


We believe that WRG s favorable experience during 
the recent business contraction suggests that primary 
advertising agencies, like Wells, Rich, Greene, are at least 
recession resistant and to a great degree recession p. oof. 

Last year s gains in growth and profitability, 
achieved in a climate of lingering economic uncertainty, 
are gratifying to review-hut they are past. And this 
agency will never be content with past history. We contin¬ 
ually strive to break our own records, to set ever higlu r 
goals-and meet them. 

In the early months of fiscal 1972, WRG has 
demonstrated characteristic verve in client service, 
creative innovation, and corporate performance. 

We are confident that this, too, will be a very good year 
for Wells, Rich, Greene. 



Mr. Charles Moss 
President 


January 25,1972 
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Wells, Rich, Greene speaks out 
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The advertising industry is perhaps one o 
the most conspicuous, yet least understood, in 
the world of business. To put the advertising 
business and the challenges it faces in better 
perspective, key members of Wells, Rich, 
Greene’s staff, including account executives, 
creative people and researchers held an “in 
house seminar to try and provide some of the 
answers to those questions most frequently 
asked about their business. The following 
is a transcript from that seminar. 


business ..mmications. And no matter what 

rnment agencies are going to be or do, as long 
t are people and as long as we have an economy, 
there will be a need lor communications 
and a need for people who communicate 
expertly. 

I think we all feel that, whatever the 
regulations may be, we will do the very 
l)cst, the most expert, job of communicat¬ 
ing messages that sell a product. 


fr»d Jacob*, senior vie e-president. 
* • •. Hart, crcotivi people ora 

business paopla 01 wall." 


-'fA * think that, presently, there may lit 

an overreaction on the part of the govern 
ment to the small segment of theadvrrtisi 
industry that has lx’en dishonest—the 
'^3 retail advertising, used car ads or discoun 
jH s,0le :u * s - The problem now is to find sonu 
jdU BM reasonable balance. Sc\ cral things have 

happened that may help. 

/ 

One is the recent four-day series of hearings held in 
Washington with the F FC. The testimony of expert \v itnessei 
from all aspects of the advertising business brought to light 
a lot of factors that were not previously known. 

Second, and possibly more important, 
is the formation of the National Advertis- 
ing Review Board which is a voluntary ** 


QUESTION: It has 

been noted at various times jr'~ 

and by different people, 
both within and outside the 
advertising 

gained in sophistication and is now 
•T-ore questioning. At the same time, the 

government is assuming a more active 

watchdog role in the marketplace. Do 
you view these developments as restric- 
tive to the creative prerogatives of the 

Richard O Reilly, e»ecufM.eviceprnwd#nf 
■; 2 &M|E\\\Gy|Sl "• • • W ” d,,tl °P ° PO"'l of view at to 

tfc» marketing posture o c lient should 

OSSUmO . , , M 

We are not, however, truly restricted by the activities 
>f these government groups. The rules may change, • 
and something we co^ild do last year we 


activity. Frank Colnar, senior vice-president: 

"..you’re associated here with real professionals 
the job gets done and gets done well." 

Aside from the new Review Board, are there any 
other attempts at self-regulation? 

At Wells, Rich, Greene u'e check ourselves all the time. 

You kqow, it s unfortunate that people who have certain 

attitudes alxnit what legitimate advertising agencies put out 

can t join some of our problem-solving sessions 

and leam how much sweat goes into seeing that 

only the actual truth appears in an ad. Literally 

dozens of people are involved in these sessions, 

eat s one of them challenging, saying, “No, 

you can’t say this because it might be j ffif 

misleading—or that, because it might be 

misconstrued.” KM&r . 

Yes, we practice very strict self-regulation, [- W flWnty 8* 
but, unfortunately, the pubiic never has 

a chance to leam of it. j HI 


we want to say to 
them, and we still have to 
figure out how best to say it. 
That will never change. 


^•ktrt Rcitxfeld, vice-president: 

..Creative people.. .are egotistical 
in the sense that they always want to do 
outstanding work.. .** 
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. " ^ ia *’ any, effect will increased consumer sophistica¬ 

tion have on the kind of creative appeals you build into 
your advertising messages? 

This agency is pretty well known for never assuming 
a condescending attitude in the way it addresses the public. 


I think thoie is still plenty of room for entertaining but 
relevant advertising. Cone are the days of tl.e semi-truths an 
the misleading statements, but I think there are still ways 

to present interesting, truthful copy in an entertaining and 
motivating way. 


cl 



William Thomas 

gjGJjk * ‘...before we con JWopo 

tNrjSi meaningful :*rotegy, w« need a 

thorough understanding of the 
marketplace , consumer patterns , 
and needs and wonts of customers 
Cotherinf Gibson, vice-president • 

■ T n m ° n ' r lhl " a WRG comm„ciaU d,mond „ 

* xc *llence. It's as simple as that.” 

WRG is known as a problem-solving agency, 

-n^ l,t wa ^ * n w hich.problems are solved is les: 

we " known. What happens when a client 
comes to WRG for a solution—say, with a 
product on which sales are slumping? 

First, we set out to isolate the 
conditions that have contributed 
to depressed sales. Before we 

can work magic-that is, before j 

we can develop a meaningful * j5a0HjKwUsj!b 

strategy-we need a thorough ~7 

understanding of the market- 

place, of consumer patterns, 

and of the needs and wants JphljfC .lii'lm 


That’s right. People from coast to coast hi 
about cyclamates, automobile recalls, marbles 
so forth. As consumers, they are intelligent anc 
in the sense that they want to have enough 
information to make a reasoned judgment 
about the relative worth of a- * 
given product. In conveying 
that information, we try to 
present our message on an 
acceptable level, respecting l 

the intelligence of the con- 

sumer and talking, in effect, 

across the table, on a 
one-to-one basis with him. 


In view of the changing 
climate for advertising that w 
mentioned earlier, can we exj 
some change in the form 
advertising takes? 


I think that even now the form of commercials is 
hanging. 1 he networks, for example, are now selling 30- 
econd slots (rather than 60-second ones) as a basic time 
mil. At the same time, we are using 90-second commercials 
nr one of our clients-with a 45-second disclaimer. As you c; 
ee while they re condensing, the changes in the rules are 
naking it necessary for us to expand everything we do 


this agency is pretty well-known 
or never assuming a condescending 
attitude in the way it addresses 


We try to find out every- 
thing wfe can about the product, 
W e talk to all the people -« 


at the client’s firm, \ | 

including their product 
research people, their 
marketing people. We v 

try to find out what T 

they think the problem 

is. We listen to them ° Q " d °"*' r ' 

If. v„y , hat ZXZZi 

we listen to the client. 

We don t just say we’re going to get ou 
and we’re going to come to you with it. 



♦ 
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Jacqueline End, rire-prtliih.nl: 
"There’s o whole range of inlon- 
giblts that can mole (fie difference 
...how the orlon read their lines., 
how you hare the camera working 
...language you use../' 


secondly, we try to get any other available 
information—previous marketing research, existing 
advertising. We look at data from secondary 
sources-trade associations and so forth. In other 
words, what we do for the first few weeks is 

oui homework. We study everything that - - 

is available. If we need some more research 
we might suggest that it be done. Often '"3 

we give a new perspective to 
information they have had. 


Have you ever found that 
client's problem? 


What would you say is the 
chief value of this in-depth 
backgrounding in formulating 
a new strategy? 


In this type of situation, we come hack 
to the business of identifying problem are; 
We examine product research that has 
already been done and we may recommend 
further analysis to illumine any remaining 
hazy areas. We look at marketing, distribu¬ 
tion systems, inventory, packaging, 
selling, and so forth. We put con- 
sider,ible effort into analyzing Am 

what the problems are ar.d L ilMk 

defining specifically the areas UK 

that can be approached 
through client VI 

coun’seling. * 


Victor Oloton, vire-president: 

... clients don't come fo us un/*ss 
fJ»*y or* making on across-the-board 
commitment to improve their 

competitive position .. .** 


Preliminary research is vital to problem solving. The 
agency's work is not just creativity, though, of course the 
ative aspects are most apparent. In every case, we begin tc 
attack a problem by obtaining hard information. We want 
know what ; going on in the marketplace; whether the rea 
for a sales slump are purely economic or are they attribute 
the way a product is perceived. 

The range of contributing factors is quite vast. It cou 
product oriented; it could be the advertising, or the sales 
force, or the entire distribution method. So, first we comp! 
statistical market research to identify the creative opportu 


Onc-e you ve ac- 
cepted a new account, 
how do you communicate 
to the client what you are doing for him? 


And, once we have all 
available pertinent data, 
we seek to determine what 
can be done to solve the 
client’s problem, and how 
WRG can best do it. 


l*wis W*<hsl*r, Wc*-pr#s«d»nf. 
"The proper interpretation ot 
results—and knowing when to fly 
in the face of research—comes 
from experience. 


6 



After the preliminary investigative work has been com- 
peted and the findings analyzed, we develop a point of view 
as to the marketing posture a client should assume. Then we 
give him a written report distilling our evaluation of all 
available facts and of consumer attitudes. At this time, we tell 
the client how we believe the product should be positioned in 
the marketplace in terms of overall marketing strategv, 
consumer strategy, media strategy and so on. With this accom¬ 
plished, we are positioned to begin execution in all areas- 
media, promotion, creative. 
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1 ''?" ,tl . l,ke interject a comment relative to the nature 
the adve. fsmg business Itself. You know, we deal with 
o k that is highly visible to the public-that is the advertising 
hich appears oil the air or in print. But a major part of our ** 
ark is not visible at all—the problem solving that takes place 
fore an ad is created; the statistical analysis of the 
isiness; the understanding of the market; the targeting of the 


V ! he t J e . veIo l ,,ne,,fa l stages of a new campaign what is 
,he **“*'• k —- 

Very dose indeed. 


Would you say closer than in other agencies? 



People outside the business don’t have an opportunitv to 
r about fhe hours of hard work that these tasks represent 
see mdy ,he expression of that work-the visible part. 

ore to the business ndveniTnT^' '***’' “ 

That’s true, there’s still a 
certain mystique about oitr work- 

^ as though we have a unique 

ability to turn dreams into reality 
We deal with facts as we find 
| them, and do the best possible job 
we can to translate what we dis- 
. cover about our clients’ 
problems into meaningful 
advertising. 

Bart N«uf«ld, vice-president: 

... whether it's funny or not, it 
—it related to th» product and 

r “ tervot to advance the messoae." 


It s a very close liaison. Our work 
is to solve a-client’s problem, and we 
use the strengths of our people u here 
we find them. The creative group 
won’t turn down a good idea from an 
account executive. 

And that works the other way 
too. Here, creative people are 
business people as well. Thev know 
about distribution problems and mar¬ 
keting problems, so that there is an 
overlapping of effort, and people 
work more closely together. 


Robtrl Wolf* thin 

dill plenty at room for ei 
but relevant advertising 


Is this interweaving of efTort an unorthodox approach? 

wheJiL?! 6 ? eratC a h f ttle b * rd »«eht!y than other agerici 

research n a i 8 ' eS formula,ed ^e account and 
research people in conjunction with the client. At Wells Bid 

'y° rk ' Vlth the creative people in developin g a 
strategy, rather than say, Well, now, here is a strategv V ou 
guys execute it. They have an unusual knowledge ofhow i 

sTy ZZZ ZV t0 . Wha, ' S Sa ' d ab ° Ut a P rodu " You inigfi 

say rnat what we develop is a team strategy. 

cr^ SjmP0rtanl to I5 alize ,hat effective advertising is not 
created ,n a vacuum. The input comes from very manv so , ‘ 


ipleted before a marketing strategy is developed. What is 
time span between the initial acceptance of n new 
>unt and the beginning of the actual creative work? 

de P e,,din g on nature of the 
dem. It might lie as little as a month or as much as 
e months. 

Of course, we are in constant communication with the 
•t from the outset. We seek to develop a working relation- 

«^uirements Sa ‘ n,ng Understandin 8 of Problems 

.m,S S ;K RiCh ; G !T ne a cam P ai > can be developed 
- quickly than at other agencies for the simple reason that 
ia\e fewer echelons of people to go through for approval 
representing the advertising to the client. We have a 
act client rapport, in that he knows who is working on his 
unt and who he can call upon for answers. In short, we’re 
standln S right next to the client with no 
WESmS&mh bamers between us and his advertising 


Jeffrey hey ' . If*, the pro- 
fesrionalism, the leanness.. .thi 
of mystery ...You know where 
you stand." 


. i 
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Willi everyone joining the effort M ,| ve ... 


.' T Tr. Ifa 



Zt: f™™ 1 ' » hr as to what the 

in me race ot research-tomes from experience. 

An important consideration is whether or not the solution 

^r^ss^ssisffSs. 

brand and make it stand out. 

and supplying him with a 
complete personality. You 

P|™ n wiN have and develop it. 

? llSEj| has K ,ven a personality to all its 

accounts, but each one is different,' 


Actually there are inai 
that a key reason for a commcir 
look at the creative on:,...,, 
you will notice that whatev 
in a commercial—u!„ ,; >v 
are looking at each other or 
whether it s funny or not 
to the product and serves to adva 
the message. 

Another factor that can enli,- 
detractfrom, a-commercial is the 
it is produced. At Wells, Rich Cr 
the creative group is involved not only in \ '5* 

the conception of the strategy and the - >38*32 

development °f the copy, but also in the N&iS 

production, shooting, and editing. This type of total ^4H 
““*•»«» S—y of ,he S „^'pL, uoUo „ 


iy possible cxplanatio 
al s success is relo 
Itp.it of W ells, Rich. Creeuc 

.-*’er the interac tion 

whether two people A. 

talking, j£| 

it is related AM 

ance 


Robert Igiel 

"...A major part ol our work it 
m.b/. ol oil—the problem-roly, 
that takes place before on ad „ 
created .. 


D ' Amo, o. >'ce-pr.„d. 

■.. I like being able to tdke a 
« for a, I eon, and here, note 

ok I allowed. I'm encouraged 


account in 


senior vice-president: 
d out everything we can about th, 
o now perspective to the inlormo, 


How do you tell when 
going stale? 


a campaign is 


on iy By T 3rge ’ cam P ai K ns are planned to 
go through certain phases and changes are 
pre-scheduled. This way, as you go from 
one phase to another, the campaign evolves 
and it s not a question creating totally 
new advertising. 

• „ ^? u try to measure the continu- 
ing effect of a campaign, but, of 
course, there is no precise way of 
telling its ynpaef. Initially you test 
it tor consumer response and then 
you test again at intervals of sev¬ 
eral months. A trend should be¬ 
come apparent from these tests 
which will give an indication 
rather than an exact 
measurement. 


"...Hi. most satisfying part...!, th, 

[•y<r a y° u ho ”> «b*n you're 
talking to-clients knowing that you 
have the best to offer and being obi , 
to SOU it sincerely " 






= 


w 


O 



William McGivnay, V(c«*prriid«nl> 
>«>wt iranslat • what w • disco* #r 
obauf our c/iunli' prob/.mi into 
moaninglul adv.shting/' 


In most situations, 
iwever, there is no 
ecise way that you 
n establish the 
ationship 
tween advertising 
id sales. But, 
thout being 
solutely specific 
nut it, you can 
ike some very 
ong genernliza- 
ns, and you can 
t your marketing 
■ on it. For exam- 
, if a product 

a healthy market awareness and if the advertising creates 
proper atmosphere, communicating what that product really 
on can just bet that, ovc. the long term, it will enjoy vital 
s growth, regaidless of the competitive situation 


Harold Singer, vice-president. 

Essentially, what we have here is 
a healthy respect for one another's 


It can be measurable in certain instances, particularly when 
'e are dealing w.th a new product. No one has ever heard of it 
efore, and the only way that people learn about it is through 
elver is.ng In such a case, the sales result can be directly 
need to the advertising. 


H hat would you say is the single most satisfying aspect of 

working at Wells, Rich Crcene? P 

I think it is the competitive creative challenge. Creative 
people-and there are only very creative people at Wells-are 
egotistical in the sense that they always want to do outstanding 
work. Here, the level of excellence is so ^ 

high that you can find that you want to „ 
work harder because you’re aiming 


I like being able to take a 
job as far as I can, and here, not 
only am I allowed to do that, 

I am encouraged to. 

Murray Jacebt, vic.prc^d.nl: 

\..WRG has given a personality 
fa all its accounts, but each one is 
different, os people ore different." 


Charles Ashby, vice-president: 
-..a c ampaig t can be developed 
more quickly ...we have fewer 
echelons of people to go through.. 


\\ V know that advertising makes a very significant 
contribution to improving sales, but no one has ever proved the 
xtent of that contribution. It’s a key ingredient... it’s crucial, 
no that s what we concentrate on. 


At the lieginuing of our talk. Wells, Hid,. Croeiir was 
described as a piuhtcni solving agency, and that is an advantage 
in tracing sales because our clients don’t c ome to ns unless 
they are making an acioss-the hoard commitment to imimn mg 
•ii competitive position They may upgrade the product, 
design the packaging, streamline the distribution system. 
Whatever we do up front with good advertising reflects what’s 
been going on in the background. 


It s knowing that you are responsible for yourself. 

I think it’s because the creative people here are treated a 
adults rather than as spoiled children. Our dews are listened 
to and our opinions are valued as much as anyone else’s. 

It s the professionalism, the leanness, the maturity of the 
people the lack of politics and committees and mvstery. At 
Wells, Rich, Greene, you know where you stand. 


Is there, then, any precise way of 
tracing a boost in n products sulcs to 
advertising!* Couldn’t a sales upturn be 
coincidental or seasonal or related to 
consumer buying patterns general!' 


u do your own work initood 
uniting som.on. .Is. who 
* and having to b. r.iponsitit. 
lot ho don." 


I think it is the satisfaction 
of seeing a problem through 
from beginning to end. It is the 
lack of committees and review 
boards so that, on a daily basis, 

• you have to find your own 
answers to questions. 












'Veils, Rich, Creene, Inc. 

Statement of consolidated income 

For the two years ended October 31,1971 


mses 


Salaries ">nd employee benefits 
Other office and general expens 
Depreciation and amortization 
Amortization of deferred expen 
fv ; Total expenses 

, 

Income before income taxes P' 

Income taxes (Note 5) > 

'■ 'for 

Net income 


5,725,535 

3,501,266 

323,933 

6 44,279 

10,195,013 


Net income per share of common stock (Note 9) 


See notes to consolidated financial statements 







Funds provided 

From operationst f V.' 

Net income . i> ’C, , 

Depreciation and amorti: 
Amortization of deferred 
Amortization of deferred 
Amortization of investor 
^ Increase in deferred i— 

Total from 

Sale of Common Stock 

Other 


' : 

; .K'« :• 


$2,619,006 

323,933 

163,481 

644,279 

115,193 

196,830 

4,062,722 


expense 

• . ls *ng and product development services 

in oil and gas properties, etc 
income taxes and deferred compensation 
- 1 operations 


40,241 


$4,159,668 V 


$ 946,084 
198,410 
61,844 
812,844 
1,107,780 
10,256 


$1,349,371 

616,640 

506,611 

333,396 

76,739 


in working capital (Note 11) 


$3,050,921 
















Wells, Rich, Greene, Inc. 

Statement of changes in itockholderj'equlty 

For the tw o years ended October 31, 1971 




Common 
Stock in 
Treasury 


Capital in 
Excess of 
Par Value 


Common 


Retained 

Earnings 


Balance, November 1,1969 r 

jf Net income 

^Common stock sold under incentive stock 
ifer purchase plan (Note 7 4‘ • ;**#£/ 'O' 

fcCominon stock pin-chased for retirement (Note 7) ‘ 
{Common stockpurchased fortieasury-6,150 shares 

ft \ V ^ 

[Net income > v - 

■ Cash dividends ($.60 per 

Common stock sold under incentive stock ' 
m purchasepbn (Note 
Stock options exercised (Nt^^^C^f 
Common 


$ (11,925) $1,911,630 


(68,329) 


(30,254) 


1,909,445 


4.S96.359 
2,6J 9,006 
(946,0S4) 


• : • 67,366 ?« 

10,617 v! 

(10,256) __ 

$ (90,510) ' $1,937,428 ' ’ 


stock purchased for treasury-500 shares 
October^!. 1971^ 


$1,586,621 


See notes to consolidated financial 


statements. 


t \Jk ' /V a . J«' jy£ , ' 

■ VKjjsJ it; ‘ v «ji 


otes to consolidated financial statements f^l' ? 

Principles of consolidation and accounting for revenues 
Jhe accompanying financial iTatements include the 


various forms of media, production 


commissions billed or 
accrued on expenditures incurred for clients, and fees de¬ 
rived from miscellaneous services. In accordance with pre- 
es. The ' vai,in g industry practice, “Gross Billings” are included for 

pi oper- statistical purposes and are calculated by multiplying 

inslated . -“Revenues From Commissions and Service Fees” by 6.67 
[e rates. since these revenues generally amount to 15% of such 
;ate are killings. " - /" ^ > >. 

:\J *r Depreciation and amortization - ■;,L. 

•'repre- .J*%t Depreciation is provided on furniture and equipment ’ 

.««*«• ■»* depreci-' 


& 

\ 


* 








1ITCI 

ated) on a straight-line basis over the estimated useful life and overhead relating to tl 
ot the assets. Leasehold costs «.e amortized on a straight- amortizes them on a strai. 
Ime basis over the shorter of the tern, of the related leases month period begin,..'.," J 
or then estimated useful lives. . , ” 

Any unamoi trzed deferrt 

3. Investment in oil and gas properties, etc. or clients’ products ror whi 

Tlie Company has entered into two agreements whereby services are terminated are > 

funds of Wells, Rich, Greene, Inc. are invested in various received during the final m 

oil and gas properties. The Company has adopted the a ^ v three months) during v 

policy of capitalizing all expenditures (intangible drilling table to the client are custo 

and development costs, lease costs and lease and well tf the level of media billing; 

equipment) relating to the purchase of such undivided in- quently declines to such an 

terests, and is-charging them to operations by provisions the unamortized deferred o 

for amortization/on an overall unit-of-production basis. reasonably be expected to t 

Other incom£includes $69,000 in J971 and $109,000 in enues from commissions an 

\ *970 °* income from oil and gas production on the prop- the unamortized deferred c 

erties after deductions of $163,000 and $71,000, .respec- during the fiscal year in wh: 

tively, of amortization and other r costs r relating thereto. “lgs occur. 

< r T eiVed fro ™ <th e .^Panies man- The amounts* of costs defe 

zJf? 8 inVeS -^p CStlrnated recoverable reserves, ing the years ended October 
^31°^ ^o^^ ° n ^ held 00 »44 and $506,611, respectiv, 

^ 4 81055 SalC5 Value 1970 > unamortized balances 

, ^ S-4,000 and$4,35o,000, respectively.as follows; 

> br August 1971$ King Resources Company through 

J^whom the Company has purchased undivided interests in 

SSTeleven oil and gas leases consented to reorganization pro- Advertising service costs-new c!i< 
** ceedings under Chapter X of the Federal Bankruptcy Act ( faclud “8 $7,135 at October 3 

"The Compan^Ka^been.advised by-special counsel that S->- and$8 ' 911 ^October31,1970 
•- based on die facts known to such counsel and based on the ’^'''" attnbuted 10 ta,tial cam P*8 n *) 
laws applicable^thereto, a Trustee for King Resources' Development service costs-new 
^Company in bankruptcy could not successfully prevail in [ pnnci P alIy relatin * to 

“ —;»***- * *>JrJZ2£ - r 

the respective assignments thereof, subject only to the un- ; Total 

i. certainties of any litigation where findings of fact are in- 4 . • ‘ - : 


and ovethead relating to these development services and 
amortizes them on a straight-line basis over a thirty-six 
month period beginning when media billing commences. 

Any unamortized deferred costs attributable to clients 
or clients’ products ror which the Company’s advertising 
services are terminated are written off against commissions 
received during the final months of media billing (genet• 
ally three months) during which period expenses attiibu 
table to the client are customarily reduce.!. Furthermore, 
if the level of media billings for a client or product subse- 
quently declines to such an extent that all or a portion of 
the unamortized deferred costs applicable thereto cannot 
reasonably be expected to be recovered from related rev¬ 
enues from commissions and service fees, such portion of 
die unamortized deferred costs is charged to operaKons 
during the fiscal year in which such decline in media bill- t 
ings occur. * . , „ - c 

The amounts of costs deferred before amortization dur- * 
ing the years ended October 31,1971 and 1970 were $S12,- 
844 and $506,611, respectively. At October 31,197] and ’ : 
1970, unamortized balances of such deferred costs were 
as follows; . .. . , '.«*• si”- 

'• ( ■ ': 

' Octobei 31 ’ . v"’. 

■ , • ■ 1971 1970 .‘ri’’- 

Advertising service costs-new clients ‘ ~ 

(including $7,135 at October 31, 1971 . * '* 

■V and $8,911 at October 31,1970 !•; 


p? v”f 

•• 431,893 ‘.382,84-1-^41 

. ■ ■■ -m 

-a! 4 


. 871,913 

$1,323,806 


772,397 

$1,155,241 


1: volve d Such counsel is also of the opinion that adverse 5. Income taxes , T , 7 

^dingsxif facti^hfrinstanceare very remote.For/urposes of Federal and state income taxes, allow- 
,4. Deferred costs of advertising and product development *° r de P reci ^tion and amortization of property is 

•T rervices on an derated basis, and deferred costs of 

Y- During thep^mluninediately following the (Company’s -!*» j*'^'fl? 8 and product development services are de¬ 
appointment asl'Sdvertising agency .by a new ^client and ^, ducted durin g the Y ear incurred. See Notes 2 and 4 for 
ibefore mediabiJ^gTcommences (generally three months) for these items lor fina ncial reporting purposes. 


.-T33J7* or uiese expenses,- $ 57251 J?$ 64 977 


them on a over a ,i> k L, ncome ' “ PT— t» yea, InonrredX ® 




, s?* * 

keting and 

. i- . 


Ion —-J ^ “ IfrsZr enect.or such pol.cy incased consolidated net 

■ah' 1 -new^products, the ^income for 1970 by approximately $150,000 ($.10 a share) 
ab.e only against billing as such ' No inhnmkie j„-n;__j j , . • 7 


!y>T 


lS^elv 


rn 



*-»ry.v p -v- 












6. Motion picture joint venture, scripts etc a r , 

1.. I*». .In SOW-uw.ied subsidiary sv.is to, p,„. 

due. .g. among other things, films for the theatre and tele- 
vis,on. During 1970, the subs,diary completed one motion 
picture script at an aggregate cost of approximately $232,- 
UUU, principally salaries and general overhead costs Such Outstanding, November 1,1969 
script was assigned to a joint venture organized with lad ?* ions ^ r ‘ u,tecl 

r d Td“ * mo T s*— b »» J 3,. 19TO 

mereon. During 1971, the subsidiary made production ad- Options Granted 
vances to the joint venture and incurred additional salary °P«°ns Cancelled 
and genera! overhead costs attributable to the motion Die ° ptions Exerc “ed 
ture and other theatrical productions aggregating aoDroxi- 0uti,andin R' 0 <*°ber 31,1971 
mately $1,100,000 which have been capitalized. Production At 0cto,3er 31, 1971 
of the motion picture is close to completion and the related and 2,5 “ 5 shares * resj 
him is expected to be released for exhibition in 1972. • under the p >an. 

The cosfof the Company’s investment in the joint ven- 0n J anuar y 12, 197; 
ire arid the deiened costs attributable to the’aforemen- this Plan (subject* to 

toned mohon picture and the scripts and other produc- Creasing the aggrega 

ons, will he amortized against the net revenues expected issued P ursu ant to opt 

;be realized from the distribution and exhibition of the ‘l 35 - 000 shares to 363,7 

*?ted , t, s : oclt - 

Stock ix.rchM.pUm ' W0* (b) . I I "“ nUve S,ock 

(it Stock OMo. _ o.J-Tl ' Panys Incentive Stock 


of clcuycs ill i»itst;iiulin B (him,, 

19/0 and 1971 is as follows: 


under the Plan * Va ' ,ab,e ** 

On January 12, 1972. the Board of Directors amended 
th.s Plan (subject to the approval of shareholders) by 
increasing the aggregate number of shares which may be 

^, P r Uant t0 ;° ptions S ranted ^der the Plan from 
t0 J5 ° SharCS ° f the Compan >Com- 


Nimilifr of 

Af'itroj’.ite 

SIi.ires Under 

Option 

Option 

Price 

72,025 

$1,080,613 

31,150 

249,881 

(20,700) 

(290,563) 

82.475 

1.045.931 

252,416 

5,173.449 

(2,918) 

(31,305) 

(1.021) 

(11.6-38) 

330,952 

$6,176,437 

options as to 

3,027 shares 


jStock purchase pIaw- V ~ : ®P\- • (b) . Stock Purchase Plan-Under the Com- 

[(a) Stork Option Plan-During the year ended October fhTfY, InCCnhVe . Stock Purchasc p,a >b key employees of 
f&1970 the Company had sl Stock Option Plan under ' of 85 OOOdi^ **” /r subsidiaries ma y subscribe to a total 
vhich qualified options could be granted to key employees to rfJ MeS ? C 0 ™" 100 Stock. The purchase price as 
!4£ e Company: to purchase up to a total of 85 000 shares » shall 'epn' Tt C f ? Vai ab ' C f ° an em P lo >' ee under the Plan 
^Common Stock*The optionee of opS^i^ZT °"f** * -.her (i) 40% of the fair 
inder the Plan was in each case 100% of the fair marker . •: ness d*v °[ Common Stock on the busi¬ 


er the Plan was °^ e ’ ha - * 

'alue of the Common Stock on the date of grant- No option -' given the right r l3tely preced, "S thc date an employee is 
■'as exercisable in less than one year from the date of Lnt -'dated blkvl P T f t shares > ° r (U > ihe «>nsoli- 
nd all options expire five years after the date on which ^ end of th^fise ^ “ ? ° f C ° mmon Stock as of 

anted. Upon exercise of the options, the par val.^f Jhe T ^ G""-*- 

^^Of th^t^U^ox^ as to ‘ h - onhl shires purcS^Z 

^excessofpa^value^ch^^^ ^ * alinua, 

> T ended 1970, the company 


ons will begra^d^ rfghtS to purchase 3,500 shares unde this P an t 
&» of the SSmon S^k^ ^ Ptl0I> ^ ° f $805 per ^are. The difference he 
iexercised wit^Tten years froi^ch da^e. All ophom ^ onTe date^Sf Subs ™ pti ° n price and the fair value 
ranted under theTamended Plairmay not be exercised for"-*’ charged to / ° h * afore *"entioned shares M as 

period of six months from the date of grant Also und* ~ writf ff eferTed com P er) sation expense and is boin<* 
ieemended Plain^payment for share^pmehased u^on'ffie ^^^e'januairTsd^suh ° VCr & ^ Ve "^ ear P eno< l comn,enc° 
: v cise of ophons may, at.the discretion of the Committee Ttions laLe on^ll f T" to ^of grant as restric-' 

J made in installments; provided that the full option price *' During th PP i'!! vif S ?° k ' ^ 

ust be paid bjr the end of .te^years from~thedate of 8 ^ X T ^ ° ctober 31 * 1971 and 1970; the 

ercise. 400 and shares, respectively. 

The amended Pl^^eSKife Sres '' aTl^Zld'sS T ^ °" ^ 31 * 197J 
Position Stock ( Sub , ec , ,o ktljiistnMttt lot sSpte 'able *"«• 

1 the Com-' — 8. Executive incentive plan ” " 

fthtock) arereserved for issuance pursuant to options. ."'. ' The Plan adnn^d ? a 

Dunng.the year end^d October 31; 1971, the Company.-'March 19?? nrl d l UgUst J ]968 and aniendf>d in 
nted the Chief Executive Officer anon-qualified option "’'"eammgs^Ll^r ^ t f he L Credltin S o[ 10% of die net 

150,000 share^fand tandem options to various employ- dated fubsidia “ ns ° f the Com pany and its consoli- 
J?„ P urchase(lp2^50 shares at'a price equal td at kast ^'is avlkwlf^varies before taxes to an annual fund which 
t^ 0f Aef^ueat the^t£& grant. ° r m part lor awards to key employ- 


i •’•■i.' 






Chief Executive Officer equal to 25% of 

and an award tn anv , / * the annual hind 

X'r nt ’ r*" 1 * b" %rf arSo^te'o.' 

Plan'determines ^e a oth?emZ mi ‘ te V t W in ’ Stering the 

, and tile .mo™,, of sucll .^V Th^mriT"'* 

, iio. year. Subject to the discretion of . 0,, l? tnsjtl0n ) f °r that 

Pr;;".'" 1 w° “ »&*. «SS'*" 

1- N« T” ^ •*« o' “™» slock 

K shares of Common Stel .,,7 ! j“ g ‘ number of 
i'op.io„s and th"“ct? v . s St S ? e “ Ch ^ S,< * 1 

’Ahave „„, been in'cluded in such wefghSd “eraT—T" 
j|year because they were either “ ge 1,1 either 

^significant. Jjg^- 

° n L commo ^ fflfc* 3 *** 1 
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• which percentage shall not result in an award in excess „f 
her „mpe„san„ n for ,he plan yea, for which S 

Company will ah^EeXX^Sw^'d^V 11 ' 0 
anes an aggregate of $3 200 000 in ,h henefic- 

*«* *» Company ,s ggj; *B« « "'™ 
these contracts The re,..,. i liabilities under 

itsemplovees deferL “ P V **** *» l«X **„ of 
at specified dates stated' a fiS r «gati..g $862,000 

mulative deferred r reSpecMve C„- 

mately $225,000 at October 31 "1° 0pprOvi 

S The to cX P,0y “7^' 8a,;n * ^W. ,i0nal ° P 
0*0 :££*£ r 

Sgi a rr'r ^ ^ z 

- - 10US dates through October 31 1983 
>anv and ’ 


The C 1,11 uu S n uctobcr 31 19,83 

p?“SSS; 

- 4 69fi noo vised the Pm . mpany s insurance carriei has irl 

vised the Company that its liab.l;..... . 35 ac, ‘ 




Cash ; 

Marketable securities 
Accounts receivable r ~T'r 

Billable production expenditures 
rrepaid expenses - : 

E ti*' hicrease in current assets 

y? Current liabilities^ > 
i$.r : Accrued taxes, yrrf..' 

. Accounts payable-*.- • 

1 y/ Other accrued expenses 
Dividends payable^ 

r_ d « ■ 


.- i.l 626 ,°°2 $ 874,495 

> .^^^,( 669 , 349 ) fi&* 424,233 
■ 562,523 -f4,412,952 

di tures 44,397 %$ 123 1M7 


874,495 


vued the Company that S r;" 5 "? 006 Carn>J ,ia5 ad * 

of claim y S iabl,lt y pohey covers this type 


■' ’- 

v ’V . 


44,397 

49,644 


613,217 


123,187 
.- >8(22,607 ) 


%! 


5,812,260 

&S6A 




l-'-’i ’ • 




ft?Xs •?< 19 ' 984 > .^4.582,747 


^Total increase 


^.Commitment, and contingent liabilibes -^ccoidance m 

? . 1116 Con, P an 5fc*nd one subsidiary have enteredi^^ ' ^y and acebrdins 

num fof tbo „^ gate insulting fees of $750,000 per an-' ' ? f their operations and , ., . 9 I° and »he icsults 


Accountants’ opinion 

K**^^*™^ ba,ance of 

' ^October 31, 1971 and 1970 and t V , Z TT'” 0 * ° f 
• ;■> .consolidated income ebano * - »uated statements of 


S 7 £^ 3 SL, 

** • • ^ h "?'r«* w*<e in 


_accordance with p-' Pn p it exa,,linatj °n was made in 
mxbSmgfS V accept auditing sfrn.da,*. 

ncliidine “«* ^«k« »ndi,m c „ WP d,„“° 


Fwill r^ — employment for which services thev 

with generally accepted ar mnnf ^ ’ J97 f’ 111 ^“Mity 
• a consistent basis. ng P r,nc, Ples applied on 


num fof the 5 ^™*° ** an 

of 4 e funds made available !l^A 2 S 3 .?» 





* A . ! \ 
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EXHIBIT 10 


WRG Notice of Annual Meeting Dated January 26 
1972, and Proxy Statement 


4 ^ 
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Qlic/i, ^Sweene, 


NOTICE OF ANNUAL MEETING OF STOCKHOLDERS 


wi “ be beld « Morgan 

1972, at 2 P.M., local time, for the following purposed * °" Wednesd *^ Marcb 8 * 

L To elect nine directors; 

2. To consider and take action upon a proposal (designated as Prooosal 1 in th» 

avanawTf ying . rox 7 Statement) to approve an amendment increasing the number of shares 
available for options under the Stock Option Plan; 0t shares 

3. To consider and take action upon a proposal (designated as o • -u 

h'SS^ audifo^ 0 “ n “ ,ify ,h ' b > <•« Board of Directors of 

adjoin, ^ Pr ° P ' r,y “ ' h ' —« - arty 

Only stockholders of record at the close of business cn Tanuarv 1079 •„ . . , , 

notice of, and to vote at. such meeting. J ^ 4 ' 19?2 ' WlU be ent,tled 10 

By Order of the Board of Directors, 


Frederick L. Jacobs 

Secretary 


January 26, 1972 


YOUR VOTE IS IMPORTANT 

if youdS‘^ T ^S A tob™“ST ?™?™ S MEE ™ C - 

“«TES“cSiSa" ™ mCL0SBD PROXY aJEwSwS 


A 
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WelL, 0lic/i, ^weene, Jfinc. 


PROXY STATEMENT 

w ., rh p. ^°* y Stattmen V S L f ^ ished in connec,ion with ‘he solicitation by the management of 
™ ^‘ ch ;, Crreen c e ’ J nc - (‘he Company”) of proxies to be voted at the 1972 Annual Meeting 
of Stockhohlers of the Company. The Company’s Annual Report for the fiscal year ended 
Uctober 31, 1971 is enclosed. 

Only stockholders of record at the close of business on January 24, 1972 will be entitled to 

vote at the meeting. Any stockholder giving a proxy has the power to revoke it at any time before 
it is voted. 

As of January 24, 1972, the Company had outstanding 1,593,270 shares of Common Stock, 
which is its only voting security. Each share is entitled to one vote. On that date, Mary Wells 

rnn nm C< i ° f B ° ard and ^ ° fficer * was beneficial owner of 

100 000 shares of Common Stock, all of which were held of record and which represented 6 28% 

of the total shares outstanding. Mrs. Lawrence was also the holder of an option granted pursuant 
co the Company s Stock Option Plan to purchase 150,000 shares of Common Stock at $20 50 per 
share. To the knowledge of management, as of January 24, 1972, no person owned of record 
or beneficially more than i0% of the outstanding shares of Common Stock. 

ELECTION OF DIRECTORS 

Nine directors are to be elected at the Annual Meeting to serve for the ensuing year and 

“m u , dl haVC bCCn deCtCd and Sha11 have ^ uaiified ' Th e accompanying proxy 

will be voted for the election as directors of the nominees named below unless a contrary intention 

“ thc nom > ne <* a* presently directors of the Company and were elected at 

the 1971 Annual Meeting of Stockholders. If any nominee should become unavailable which the 
management does not expect, it is the intention of the persons named in the enclosed fo: proxy 

to vote the proxy for the nomination and election of such other person as the Boarr -ctors 

may designate. 

The following table sets forth certain information regarding each of the norni,. . deluding 
the amount of Common Stock of the Company beneficially owned, directly or indirectly bv each 
nominee as of the close of business on January 12, 1972. 


Nun 

Principal Occupation or 
Employment and All Offlcoa 
Presently Hold 
with the Company 

Har fjttnd 
•» ■ Director 
Since 

Shares of ths 
Company's 
Common Stock 
Beneficially Owned 

Mary Wells Lawrence. 

. •. Chairman of the Board and 
Chief Executive Officer 

1966 

100,000 

Charles Moss. 

... President 

1970 

18,750 

Richard T. O’Reilly. 

Executive Vice President 

1970 

15,000 

Frank G. Colnar. 

Senior Vice President— 
Financial Planning 

2 

1969 

12,500 

' 

■ 


O 
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Principal Occupation or 
Employment and All Olfica* 

Nam* Prwantly Held 

— with tha Company 

Frederick L. Jacobs . Senior Vice President- 

Administration, Secretary 
and Treasurer 

Stewart Greene. Art Director and Consultant 

to Chairman—Special 
Projects 

Arnold M. Grant. Attorney 

Troy V. Post. Investments 

Emilio Pucci. u_i_ , - .. 


Hat Served 
•a a Director 
Sine* 


Sharet of tha 
Company'll 
Common Stock 
Heneflciully Owned 


18,750 


100,000 


Designer, Member of Italian 
Parliament 


Remuneration of Directors and Officers 

miT tT” °- f“ rs . 0f ,h ' »' 1-ring ,he 

siibshharies Span'/'aid'fs 

Ms IMS 2Z 


Nmmt ol Individual nr 
IdvnMty of Cronp 

Mary Wells Lawrence (3) ... 


Stewart Greene(3) . 
Frank G. Colnar(3) 


Charles Moss(3) 


Richard T. O’Reilly(3) 
Frederick L. Jacobs(3) 


Capacity in WhicJi 
Rti-unwntion W». R ecti red (1) 

President and Chief Execu¬ 
tive Officer(4) 

Executive Vice President (4) 

Senior Vice President— 
Financial Planning 

Senior Vice President- 
Creative Director(4) 

Senior Vice President— 
Account Services (4) 

Senior Vice President— 
Administration, Secretary 
and Treasurer 


Current Award* Under 
Executive 
Incentive Plan(I) 


$155,891 

25,635 


BaUrtta 

$ 225,000(5) 

108,013(5) 

85,000(6) 

100,000 

98,334(6) 

85,000(6) 


All directors and officers as a 
group (32 persons including 

—t hose shown above)(7) *.,764,729(3,(6) $181 , 52 6 

(1) "" Wmali0n tm “ 4 lirecor while also serving as an 

W .971. Tire 

earnings from operations of the Compmyand its^h?? *- g »° f 10% of conso,idat ed net 
available for awaVds to key employ^ Aiv ^riSn ^ r 3 , t0 “ annual . fund which « 

for any year which is not usetf for awards^for that J co " so,ldated n «t earnings so credited 
porate purposes. (Since the inception of this pirn theslmTfT? for S eneral «>r- 

able from the annual fund for such Durooses ? Thiol! f ?. 1>34 . 2 ' 160 has become avail- 
Ure Company’s chief executive“ “T* 1 >» 

employment rrgreemenfs. and for arvards ,o offer dig?bH£££ 


V. 
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Compensation Committee. However, the award to any employee in any year may not exceed 
the amount of such employee’s compensation for that year.-Subject to the discretion of the 
Committee, an employee may elect to defer receipt of his award until after termination of his 
employment with the Company. There have only been awards for the last three fiscal years 

?o 7 d n r rrviru-in *1?- ^ wrence recei , ved ™ avvard for fiscal 1969 of $77,566 and for fiscal 
1 r ‘ Mn Greene received an award for fiscal 1969 of $15,513 and for fiscal 1970 

of $20,417. No other awards have been made under this plan. 

(3) See information on employment agreements of Mrs. Lawrence, Messrs. Greene, Colnar. 
Moss, O Reilly and Jacobs and another officer set forth below. 

(4) On October 20, 1971 the Board of Directors elected Mrs. Lawrence as Chairman of the Board 
^id Chief Executive Officer, Mr. Moss as President and Mr. O’Reilly as Executive Vice 
President Mr. Greene resigned as Executive V : ce President but continues as a director. 

(5) Pursuant to their employment agreements, Mrs. Lawrence and Mr. Greene have also been 
credited with deferred compensation of $30,000 and $20,559, respectively, with respect to 
services during the fiscal year ended October 31,1971. 

(6) The amounts shown include a bonus of $15,000 each to both Messrs. Colnar and Jacobs. For 
fiscal 1970, a bonus of $10,000 each was paid to Messrs. Colnar and O’Reilly The amounts 
shown do not include $47,500, $77,058 and $142,974 which the Company will deduct fcr Fed¬ 
eral income tax purposes as compensation paid to Messrs. Colnar and O’Reilly and all 
directors and officers as a group, respectively, during the fiscal year ended October 31, 1971 
as a result of the lapse of restrictions on shares of Common Stock purchased under the 
Company’s Incentive Stock Purchase Plan (see information on grants under the Incentive 
Stock Purchase Plan set forth under "Stock Options’’). The Company will also deduct 
$14,107 as compensation paid to all other employees during the same period as a result of 
the lapse of such restrictions. Since the inception of this plan in 1968 (but not including 
fiscal 1971), the Company has deducted the following amounts as compensation paid to the 
above^amed persons and groups: Mr. Colnar, $71,664; Mr. O’Reilly, $36,459; all directors 
and officers as a group, $130,767; and all other employees, $95,858. 

The Company’s Profit Sharing Plan was terminated in January 1971. No contributions were 
made to the plan in either fiscal 1970 or 1971. The total fund under the plan was distributed 
to Participating employees in accordance with their respective interests as follows: Mr. 
C°j nar > Mr. Moss, $3,579; Mr. Jacobs, $2,928; all directors and officers as a group, 

$16,114; and all other employees, $129,799. 

(7) Includes 22 Vice Presidents who occupied important positions as heads of departments or 
had important client responsibilities during the last fiscal year but who did not perform 
the corporate management functions usually associated with such title. 


Arnold M. Grant is providing legal services to a joint venture to which WRG/Dragoti, Ltd., a 
subsidiary of the Company, is a party. The venture is engaged in the production of a motion picture. 
He will be paid for such services and will also receive 10% of the profits of the joint venture for 
bringing the parties together and for assisting in the formation of the joint venture. Mr. Grant has 
received no compensation from the joint venture to the date hereof. 

The employment agreement between Mary Wells Lawrence and the Company has been 
modificj effective May 1, 1971. As an inducement to accept the modified agreement, Mrs. Lawrence 
received a stock option to purchase 150,000 shares at a price of $20.50 per share from the shares 
made available for this purpose by the stockholders at the 1971 Annual Meeting. The principal 
modification was the extension of her active employment period from April 30, 1979 to April 
30, 1981. Her basic salary remains at $225,000 per annum, plus deferred compensation at the rate 
of $30,000 per annum for each year of active employment, payable at specified dates stated 
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m her agreement. Under the modified agreement, Mrs. Lawrence also extends the period 
during which she agrees to act as a consultant for the Company from ten to twelve years follow- 

m *T t S “ C W *r r “ CiV ' — “—*« '« m 

a mum (or $75,000 per annum if certain conditions are not met). If her services are terminated 

f^oMy^r^lt^'r* dUri ” g U f “T h,:r ' m f ,| o> raM ' will ><xav« such consulting 
The mmlZt years eq “' ,0 n jmb " of years performed under the agreement 

The modified agreement contmues the provision for the award to Mrs. Lawrence each yetr durin- 
he term of her employment of the greater of 25 % of the annual fund under 

ol'an suhiiTT r r ^ ^ am ° Unt awardcd t0 an y other executive in such year under that 

foc i,, ™ ThfsimSZS h " T ar<i a " y year ™ y "°' h " compensation 

or urat Year. The $100,000 limitation on her award in the original agreement has been eliminated 

Comply^yTr"^ /he fuLT$l M^ tCn “ ° f her emp,0 >™ nt * the 

pauy has insure policies “ t^gS^***** 0 ” 

mened^ M^vTlCTh " 0 “ fiVe ‘ y ' ar agreement with ,h, Company that com- 

a 8 r« ad£,s "7' ^ Th ' 

ts “ r ,o h “w* r z 

on at tne rate ot $25,000 per annum from November 1 1970 to Aumicf tt to?* -a * at. P 

SHS=id£352££ 

^5/XX) per annum^for 

EE; ESSEtBH^HS?“r irp ^ d ^ 

iiSSirH 

me„S““£ ti*S^a“f "» f ^ «* — 

.ion a, Urn rate ^5.^00 per ann nTfm e^b' i Jr SZZ^olfJ? ^ 

after the termination of his employment. Subject to aooroval of PrI *7/ payable commencing 

will receive an option for 13 75nZL ° a PPmvalof Proposal 1 by the stockholders, he 

Moss also .ITJ-.rm 10 ^Pany's Stock Option Plan. hr. 
following his period of active employment. For thej^yj™• P ' r '° <i °‘ y “' S 
at the rate of $25,000 per annum If his services are ternStH hi "TV COnsu,tin & fee 
during the term of his employment, Mr Moss will receive n *“ b€C ° meS disab,ed 

pony's group disability pj Tor he pen" during S 'T ^ Ct ""' 

Plan, the Company wil, pay hint any additional amo/nts 
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;™ **- * ■* 

Messrs. QJiar, oToao^M U76 ^*’^7”'"“ WUh 

follows: Mr. Colnar, $70,000- Mr O’Reillv $100Mn ' '."U™', 3 ' f heir • >resen * ““Ml salaries as 
of Proposal 1 by LddSfeta «jS IT' Ja ” bS ' $7 °'° 00 - Sub i"* *° *PP™val 

paoy, Common' Stock por^^^s“ t S 0^7^ °‘ * 

as a consultant for the Comuanv for a • , , ° rlan - ^ch also agrees to act 

active employment For these services each will Pe . n ° ° ten “ ars foIlowin g b >s period of 
per annum. The Company has also agreed to * C ° nsuIt,n S fee at the rate of $10,000 

policy on the life of each individual and to D av the * S e f ° rtS t0 obtain a $250,000 insurance 
estates or designees. P 7 **** pr ° Ceeds from such P°^ies to their respective 

fhc te^S^ S °p“Sfor , °a“ .**« « —d in 

employment agreement with one other employee whXprovkl'es°for S '!n'nu 0 | May . 1975, a "‘ ! “ 
a year until October 31 1972 WRC /Dr a Jl- r . i P , d , f annual compensation of $70,000 

an employment agreemJ whh IST1'',‘ ’f'T ° f U “ Com P^' >■** into 

until October 31, 1972 S prov,<l ' s for eompensation of $30,000 

Stock Options 

Directs at W C^ ^sZT T ? ^ ‘^uneration of 

granted to Messrs. Moss, O’Reilly Colnar and Jacobi T . 0fll “ rs aS a group ( a )options to be 

amended as proposed (see “Amendment of Stock Option PWM Tm? r ^ ^ “ 

of Common Stock granted during the period from th ’ ^ °P t,ons to purchase shares 

December 31, 1971, (c) the number of sCs of '3T* a ? of Company through 

the exercise of options, (d) the number of shares aiC* tock | cq “ ired dur| ng that period upon 
any such persons who exercised options during the periodTnd" (e)th ^ k* 1 ™ 8 * ^ Period hy 
to unexerased options held as of December 31, 1971 ' the number of sha res subject 


(a) Options to be granted: 

Number of shares .. 

Mary Well* 
Lawrence 

Charles 

Mom 

Richard T. 
O’Reilly 

Frank G. 
Colnar 

Frederick L. 
Jacobs 

All Present 
Directors and 
Officers as a 


13,750 

5,000 




(b) Options granted through December 
31 , 1971 : 


5,000 

5,000 

28,750 







Number of shares: 







Qualified options(l) 

Non-qualified options(2) ... 

150,000 

10,000 

10,000 

— 

— 

49,475 

Tandem options ( 3 ) . 

Incentive Stc’ Purchase Plan 

— 

7,500 

7,500 

7,500 

7,500 

150,000 

75,900 

options(4) . 



30,000 






_ 

25,000 

— 

67,250 

Average (weighted) option price per 
share . 

150,000 

17,500 

1 

47,500 

32,500 

7,500 

342 , 625 ( 5 ) 

$20 50 

$ 16.79 

$ 10.00 

$ 10.12 

$ 20.50 

$ 16.51 
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I 




Average (weighted) market price on 
date of grant. 

(c) Options exercised through December 
l^/l • 

Number of shares. 

Aggregate option price of option 
exercised . 

•Aggregate market value of shares 
acquired on date options exercised 

S* of shares through December, 31, 

Number of shares .. 

(') Options unexercised as of December 

Number of shares. 

Average (weighted) option price per 

thara w 


M.ry W.ll. 
Lawnnca 

CharlM 

Mon 

Rirharu T. 
O’Kailljr 

Frank G. 
Colitar 

Frttlarlck L. 
Jacobs 

All Fr***nt 
Director* and 
O(bears u a 
Group 

$19.88 

$16.52 

$15.31 

$18.05 

$1988 

$17.98 

— 

— 

30,000 

25,000 

— 

67,850 

— 

— 

$171,240 

$175,000 

— 

$433,690 


— 

$410,738 

$553,125 

— 

$1,166,444 

— 

— 

15,000 

12,500 

— 

32,260 

150,000 

17,500 

17,500 

7,500 

7,500 

274,775 

$20.50 

$16.79 

$17.36 

$20.50 

$20.50 

$19.01 


Code of 1954 as amendeH Th q Tu StCCk 0ptionS ’’ as defined in the Internal Revenue 

qualified option expires ten years from the dal- of /rant tL. I ■ °j &F ant ^ the non - 
option remit. in a corresponding the oS op&n *" “ »« °' ' ith ' r 

( } S~r°p“ tii. plan. 

S-ESS?Sp3 

to the Company at £ pnrS price *£«»“?,2S shar “ bc 

conditions or action considered detrimental to rite business o” the SS"' ''' r,ain 

(> »p-*»ve„„ g wag 

per share of JR03; 

average (weighted) option price vt? share of *20 SO- and ?*! ote < 3 ) at an 

price described in note (4) at ^n aveTare (S,*™? 17 '?° shares sub J*ct to the option 

^^ssas^.-s: jS3P« ys* 

option pnee described in note (4) lapsed and are not included afcive “ ^ * 


V 
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AMENDMENT OF THE STOCK OPTION PLAN 
(Proposal 1) 

Stock Option Phn P tfm'would°mkc'2S7 , 50ddv'*’’? 1 h approv ' a " » m “dment to the Company’s 

Tirrr 

“r^re^ 

Directors and Officers” ) A copy of the ar H h" pi ° the table under ‘ Remuneration of 

Statement, to which reference i, made fot a sut^t'^el” “* ^ 

and March l^^ffie^lan ^osdde^fo^ffie grantiT* ^ mended them in Ma 7 1969 

stock options” as defined in the Internal P* g !r g |° nlT that are ,ntend «i tc be "qualified 
qualified options are granted at not less tha^the ^ 0 * ° l. 4 non ' c l uaI,fied st °ck options. All 
date of grant and all noncptahfied'options'are^ramed *at‘not let',hi 

value on the date of grant The closing nrire n f ft, /- * , 85% of such fair market 

Exchange was $25.25 per share on January 20 1972 ^on" T ** ^ Y ° rk St0Ck 
cised within ten years from the date of nrantT i ’ i c a N quabfied °P t,ons must be exer- 

years from dte date of e Z!t *™“ “ d q “'‘ fi ' d ° P "° nS m “ sl b ' within five 

the ^ Pta telltld '' 1 T t~ r" r tht Pu "- In ,h ' «P»- of 

pas. years in securing JlullTsell o^ y 1 ' ?J" Pany ' S “uring the 

Of added incentive to them. As ol December 31 1071 pers ^. nnel and has been an important source 
outstanding under the Plan. Options for 2 321 shares h I ?" 5 l ° purchase 329 - 652 shares were 
3,02- shares remained as to which Motion, ™ e * rdsed 35 of ** da * a " d only 
able for the granting of fu^ t , "T* (a,th ° Ugh shares "«* b ~ome aval 

nated without having been exercised) In aHHV 60 S *i options or are termi- 

under the Company's SSJSS’ Purest Pi’ ? T*”*" availabl * for °P d °"s 

information concerning n i T . ( f tab,e “Stock Options” for 

able under both planstheBc^of T*** ° f shares remains avail- 

.0 make 28,750 Idi iS ttlfttgZSXSg? ° P “°" «- * 

DireS'm It ?” T— * * ^rd of 

Messrs. Grant, Post and Pucci. In addition to H». ’• ; Ti 'Committee presently consists of 
granted options and fixing the terms of the onf r-rninin^ which eligible employees are to be 
also ha, the authority to defter Cre’.", “f" ,>K P, “’ 

(b) whether both qualified and nonqualified undo ' ? Ptl ,° n ‘ S t0 ** 1 ual,fird or nonqualified, 
employee, and (c) whedrl Z " ^ ’° ‘ Parti “ Ur 

reduction or te^inafion of another^™ ^He r XT" ^ “ * 

.hir S' a ‘ TdX t “ r “' r U,a " * "«”“> f-» the date on 
in full a. dre £«“?°" °< a » opUon is maS 

provided in a Stock Option Agreement • 1 ^ drtcnn,nes * ““y be made in installments as 

voting rights with respect toSl shares issued '" 8 1 * 0pt, ° n ' • ThC ° pt '° n ho,der shaI1 have fu » 
installments. DividendTLsed^ T 0 "' WhCthCr paid f ° r in fuU » 

° n ** t*™ 1 *** of the purchase price actually paid will be paid 
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to him. Certihcates issued to the option holder to represent partly paid shares will be pledged to 
the Company as security for the unpaid bala .ee of the option price. 

holde!^ a J S ° f r£ 7 des that ° ption€ are "^-transferable except that in the event of an option 
holder s death, his legal representative may exercise his option within twelve months after the date 

of death, as to shares immediately purchasable at the date of death. Option rights expire udoo 

‘O' “““ or through voluntary resignation, but nay be exercised within 
three months after any other termination as to shares immediately purchasable on the date of such 
other termination. 

the .Vanfnf** * r Tf C ° dc 35 present ^ in effec ‘. income results upon either 

?rL Sd the J UaIlfied l St ° ck ° pUon ° r lts « erds « However, the difference between the option 

ffeS’ If Ae nni 1 Tm ^ ‘T ° f * Xepdse constitutes * "tax preference 

* X ° ' Cr °! dS thc St0ck purchased U P°" excise Of his qualified option for 

Shi wtkh Ae nnr y T,r n ° n the da y aftcr the transfer of the stock to him, any 

gaii which the option holder recognizes upon the subsequent sale of the shares will be taxable 

as long-term capital gain. One-half of the option holder's net long-term capital gain for the tax¬ 
able year wiU constitute a tax preference item. Under certain circumstances, tax preference items 

oSTr^JT- t0 a r° % and ^ diminish tHe favorable effcc ‘ of ‘he maximum tax rate 

on torned income. The Company will not be entitled to a deduction for Federal income tax pur- 

^ 7 ZTT 0 * V 't? e,ther ‘b* grant or exercise of a qualified stock option where it is held 
“ t SCr l d S"* However ' if optio " holder disposes of his shares within such three-year 

^ f h ! W1 reC0 ^*“ “ mc r C ’ 3t time ° f dlspositio "> ‘he excess of the fair market 
value of the shares at the date of exercise (or the amount realized on disposition, if less) over 

die option price. The Company will be entitled to a deduction in the amount of the income 
recognized by the option holder and at the same time. 

No income results upon the grant of a non-qualified option. However, upon the exercise 
of such an option, the option nolder recognizes income measured by the excess of the then 
fair market value of the shares over the option price, and the Company is entitled to a deduc¬ 
tion in the same amount and at the same time. 

m ^ t 7 >DSi i mt l 0 V eCdVed by Ae C ° mpan> f0r *** of options includes the induce- 

s erap,oy of ^ - d * - d 

For information concerning the Company’s other stock and incentive plans, see the table 

“ d 0ffi “ r! " “ d (2> u,ereto Md *■ ubi ' “*«* 

b. tl^kiET! “ aPI ”T tt ,' o' «“ Slock Option Plan will be adopted it approved 

propoti ^ f 1 maj ° n ^ ° f the shares of Common Stock entitled to vote with respect to the 

The Board of Directors recommends a vote “FOR” Proposal 1. 

RATIFICATION OF APPOINTMENT OF AUDITORS 
(Proposal 2) 

The Board of Directors nas appointed Haskins & Sells to audit the books of account of the 
Company for the fiscal year ending October 31, 1972. This firm has audited the Company’s books 
since the latter's organization in 1966. The Company has been advised by Haskins & Sells that 






■v- 


neither the firm nor any of its partners has any financial interest, direct or indirect, in the Com¬ 
pany or any of its subsidiaries or has had any connection during the past three years with the 
Company or any of its subsidiaries in the capacity of promoter, underwriter, voting trustee, direc- 

ol i£E.S SbTJEr”* pr ~“ to * m “ SnB * •'» 

The proposal will be adopted if approved by the holders of a majority of the shares of 
Common Stock voting with respect to the proposal. 

The Board of Directors recommends a vote “FOR” Proposal 2. 

The management of the Company is not aware of any other matters that will come before 
the meeting, but if any other matters should properly come before the meeting, the persons named 
“ s proxies will vote the proxy in accordance with their best judgment. 

The Company will bear the costs of the solicitation of proxies. In addition to the use of the 
mails proxies may be solicited by officers, directors and regular employees of the Company per- 
sonaUy, by telephone or by telegraph. The Company may pay brokers, nominees, fiduciaries and 
other custodians their reasonable fees and expenses for sending proxy materials to principals and 
obtaining their instructions. 

By Order of the Board of Directors, 


Frederick L. Jacobs 

Secretary 


January 26, 1972 
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appendix 

WELLS, RICH, GREENE, INC. 

STOCK OPTION PLAN 

l. Objectives 

m. SSttZz H', **t R Gr """ 

i<teMitoti °" of their interns with fhe Agency . s SotfaT* 

2. Administration 

5 :fTsrr b ^l Ag T' s Com f*r io ” Com " i ““ "costae.”,. 

-—- - ^ - asMi 

of ■»«*—«»- —— 

sz sr - - ~ ~ - 

so„ s j„^rA^rr,rd^r^ r fS4“ “Lt d r„ 6 ;r a " r h 

may be granted under the Plan. S y interest ,n options which 

3. Eligibility 

employees are members AfSidoM^^ such 

options under the Plan. Members r.J the Bo?rd of Directors^f the A^ b f g,ble t0 receive 
or employees of the Agency or of any subsidyare „ „igi bl e t0 

4. Shares Subject to Option 

The stock to be optioned under the Plan shall be shares nf A „ 
n» y bo authorized but unissued node or stock issued and held in the riLsu^ oZTa^.' ^ 

Plan shall nS exceed 335,000 VW50u%^s^i tTb^m^S TvaT Under the 

Section 11 of the Plan. ' su ^J cct to adjustment under 

further^option' i5S ” <! ° f ° r ° f *» °I*°" *W> be avaiUbie for 

5. Granti n g of Options 

P1anj'detemdne'ri^e n «npkD y ees , of , ^he A^ncyoHts'tuiWdiariesto'vrii “ *? - *• 

whether the options granted shall be “qualifiS stock options” .... W ° m 0ptl0ns sh ^ U ^ & rantcd - 
Revenue Code of 1954, as amende, Sr opt^^ 
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options”) the number of shares which may be issued subject to such options and the dates on 
which such options .e to be granted. 

Each option granted under the Plan shall be evidenced by a written Stock Option Agreement 
setting forth the terms upon which the option is granted. 

6. Option Price 

PriCC at WhlC ^ sIiares sub J ect t0 a qualified option may be purchased shall not be less 
than 100% of fair market value on the date on which the option is granted, as such value is 
determined by the Committee. The price at which shares subject to a non-qualified option may 
be purchased shall not be less than 85% of fair market value on the date on which the option 
is granted, as such value is determined by the Committee. 

7. Exercise of Option 

Subject to the following provisions, all options shall be exercisable according to such terms 
and conditions as the Committee, in its discretion, may deem necessary or desirable: 

A. All rights to exercise a qualified option shall expire not later than five years from the date 
on which the option is granted. All rights to exercise a non-qualified option shall expire not later 
than ten years from the date on which the option is granted. 

B. No option or portion of an option shall be exercisable for a period of six months from date 
granted. 

C. The exercise of all or part of an option granted under this Plan may result in the reduc¬ 
tion or termination of another option granted under this p Ian. 

D. No qualified option granted under this Plan may be exercised prior to the time that there 
shall have been exercised in full, or shall have expired by reason of lapse of time, each qualified 
stock option and each restricted stock option (as defined in Section 424(b) of the Internal Revenue 
Code of 1954, as amended), granted at an earlier date to the same holder, to purchase (i) shares of 
common stock of ie Agency at an option price higher than that specified in the qualified option in 
o <estion; (ii) shares of stock of the Agency other than common stock; or (iii) shares of stock in 
a corporation which is a parent or subsidiary of the Agency (as defined in Section 425(f) of the 
Internal Revenue Code of 1954, as amended), or a predecessor of the Agency, its parent or sub¬ 
sidiaries. In such a case and provided that such later qualified option would otherwise be exercis¬ 
able, then the exercise date of any installment of such earlier qualified option may be accelerated by 
the Committee to any date consented to by the option holder or the person or persons entitled to 
ex 'rise the option under paragraph 10 of the Plan, which date shall not be earlier than six mc.iths 
from the date of grant of such qu ’ fied option. 

E. Payment for shares purchased upon exercise of an option shall be made either in fuU or 
in installments, as shall be determined by the Committee and provided in the applicable Stock 
Ootion Agreement. If payment is made in installments, the option holder may, :f the Committee 
so determines, be required to make a down payment in cash and in any event sliall be required to 
deliver to the Agency his promissory installment note payable to the Agency for an amount equal 
to the total option price (or the difference between the total option price and the amount of any 
down payment). Such note shall bear interest as the Committee shall determine, but in any event 
at a rate not less than 4%. The option holder shall pay the principal of the note, together with 
interest thereon, as provided in such note and subject to such terms and condition* as may be 
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provided in the applicable Stock Option Agreement; provided, however, that in any event the entire 
amount of tite total option price shall be due and payable by the end of ten yearsfromledaTeof 
purchase. The option holder shall have full voting rights with respect to all shares issued pursuant 

llvt nS H g r rf r u hiS PIan ' Whether paid for in ful1 or in installments. Dividends on such 
upon th^bas^of th° ****** in stock of the Agency) shall be declared and paid only 

PCrCentage ° f thC t0tal option price ^tually received thereon by the Agency 
SllrTn H ‘° Part,y paid shares sha)l ^ registered in the name of ^ie oS 

option hoWet^r Z iT" *"“* * ddivered t0 the endorsed in blank by the 

option holder or accompanied by a separate stock power so endorsed, in pledge as security for the 

amount of ^the C T ^ ° Pti ° n price ' Such certificates shall state thereon^he total 

ount of the consideration to be paid therefor and the amount paid thereon. 

to opUoorf h 2°ri? r ° f “ ° P ‘ l0 ” “ SUCh ' n0 ' haW any ri e h,S ° ( a ^rtholde, with respect 

8. Transferability of Options 

A-t option shall not be transferable except by will or the laws of descent and distribution and 
an option may be exercised, during the optionee’s lifetime, only by him. 

9. Termination of Employment 

riphr^^t m thC fu" ° r I" any ° Pti ° n gnmted Under the PIan sha11 “nf" on any employee any 
nght to continue in the employ of the Agency or its subsidiaries or affect the righ/of the Aeenc 

or the subsidiary by which he is employed to terminate his employment at any time § ' 

10. Death of Employee 

H sha " ap ^,'° ,hos ' share > 

unless exercised by the executor or administrator of hi- estate n ’ SU privile ? e slia, l expire 
the right to exercise the option by ^ 

within one year after the date of death but not later than the expiration of the’optSn. * ^ 

11. Changes in Common Stock 

m eVa ! t °* a recapitalization, stock spUt, stock dividend, combination of shares nerper 

consolidation rights offering or any other change affecting the common stock of the Agency an 

and kind of shares covered by options previously granted under the Plan and unexercised.^’ 
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12. Amendment or Discontinuance 

The Board of Directors of the Agency may alter, suspend or discontinue the Plan, but may 
not, without the approval of the shareholders of the Agency, make any alteration which would 
(a) increase the aggregate number of shares subject to option under the Plan, except as provided 
in Section 11; (b) decrease the minimum option price; (c) permit any member of the Board of 
Directors of the Agency who is not an officer or employee of the Agency or a sub : diary, or any 
member of the Committee, become eligible for options under the Plan; or (d) extend the term of 
the Plan or the maximum period during which any option may be exercised. The Board of Direc¬ 
tors may not revoke or alter, in a manner unfavorable to the holder, any outstanding option with¬ 
out the consent of the holder. 

13. Effective Date and Term of Plan 

This amended Plan shall become effective on March 10, 1971. No option shall be granted pur¬ 
suant to this Plan after July 31, 1978, but options may extend beyond that date in accordance with 
the provisions of the Plan. 








EXHIBIT 11 

WRG Notice of Animal Meeting Dated January 30, 
1973, and Proxy Statement 
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*, 0U<A, ^veene, jfinc. 

767 Fifth Avenue 
New York, New York 10C22 
(212) 758-4300 


NOTICE OF ANNUAL MEETING OF STOCKHOLDERS 


The Annual Meeting of Stockholders of Wells, Rich, Greene, Inc. will be held at Morgan 

SSS P H S; N “ ** 

1. To elect thirteen directors; 

nf “ n * ld 7. take action u P° n a proposal to ratify the appointment by the Board 

of Directors of Haskins & Sells as auditors; and 7 

3. To transact such other business as may properly come before the meeting or any 
adjournment or adjournments thereof. “ ^ 


notice < 


Only stockholders of record at the close of business on January 19, 1973, will be entitled 
ice of, and to vote at, such meeting. ' entitled 


By Order of the Board of Directors, 


Frederick L. Jacobs 

Secretary 


January 30, 1973 


YOUR VOTE IS IMPORTANT ' ' 

S,C " ™ A ~ 


< 
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January 30, 1973 


0licA, ^weene, jfinc. 


PROXY STATEMENT 

Weifs, RiaXt!T„r (L'^l^roT' 0 " Wilh f b * «■' —«— of 

m ^r^r 0 r n r - y «<». ssr.» 758 - 4 ™ 

«^t 2 Cv^issiL*sr^ - j—»». >^3 win b, „,«*» 

it is mini 7 “' rr ' V,nea > ,r “7 >“ !t >’'-Pow.no revoke it at »„y time bt/ore 

whkfia'fJ^jT^j‘^iire ^ri had oto, “ di "e >.“0,506 shares of Common Stock, 
Lawrence, %&££?<£? ? *? ** W '»> 

shares of Common Stock, all of which were held of record^’ bene5c5aI owner C* 34-500 

shares outstanding. Mrs. Lawrence was also the hZZ / which . re P resente d 5% of the total 
Company's Stock Option Plan to purchase 150 000 ch a * °t r* ° Ptl ° n granted P urs uant to the 
To the knowledge of management. Lit^no n ^ 5°* 31 ^ ** r sha «- 
more than 10% of the outstandmg sharesof Co^ionSto\ reCOrd or ^^aally 

ELECTION OF DIRECTORS 

? “" e ,or «■» —* J-r -d 

amended the By-laws of dte Comp^y „ a - . "" B “ rd ° f >>“ 

fifteen directors. The By-Laws had previously ltmited thT^ si !- SS tha ” ^ nor more than 
the By-Laws, the Board of Di«?2^T?l 1 ?h^I. 0£ d ‘ reCt ° rS ‘° tCn ‘ Pursuant to 

panying proxy will be voted for the election as director- o/tt, 0 ir ! Ct ° rS at The accom- 

nominees are presently directors of tl . Como 1 e nominees named below. All of the 

Stanley G. »"™. Mamin Stem! 

ff any nominee should become unavailable which the manae U n f ' Ieet > n P of Stockholders, 
intention of the persons named in the “L i,!, does not expect, it is the 

•ion and election of rmch odrer 

u,e ssrsz: ° ! «—* 

nominee as of the dose of business on JamiT^P, " ^ ° r *“*«>/. b 7 eacE 


Mary Wells Lawrence .., 

Charles Moss . 

Richard T. O’Reilly ...” 


Principal 
Occupation or 

KaploTMitoaS 
All Offlcta 

JJTsrii 7 H,u 

wlt> tho Company 

Chairman of the Board and Chief 
Executive Officer 
President 

Executive Vice President 


Hu Semi 

••a 

Director 
Sin co 

1966 

1970 

1970 


fihftrvt 
of tho 

Company** 

Common 

Stock 

Beneficially 

Owned 

84,500 

18,750 

15,000 
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Principal 

Occupation or — I* 1 ® , 

Employment and j„o,_ . Company a 

All Ofhee. M«rr»d Common 

Kama Praaontly Held D .*! * „ st ® e . k „ 

~ ^hth. Company D £ n T 

John V. Bums. Senior Vice President— I 973 2 500 

Account Services ' 

rank G. Colnar. Senior Vice President- 1 969 i 0 ,700 

, Financial Planning 

Fredenck L. Jacobs. Senior Vice President—Administra- 1968 18 750 

. tl 0 n. Secretary and Treasurer 

Martin Stem. Senior Vice President- 1973 6)25 0 

bales Director 

tewart Greene . Art Director and Consultant to Chair- 1966 100 000 

man—Special Projects 

Stanley G. Dragoti . President of WRG/Dragoti Ltd., a 1973 6 100(1) 

subsidiary of the Company ' v ; 

Warren J. Kratky . President of Gardner Advertising 1973 6 000 

Company, Incorporated, a wholly- 
. „ „ owned subsidiary of the Company 

• ‘mold M. Grant . Attorney 196 o 7 ^ 

.>»— IZ iz 

Emilio Puca . Designer 19 gg _ 

(1) Ud. by 1 the" Company 200 °' ,h ' 1 ' 0 °° shares ° f ****** 

pj£ zzzzzzgsr in 1967 at,er ^ his ^ as “* 

of R ^ S C™ion^ t ";.t£ “ Pri0r 

pany S iT!967 G ‘ ****** *** “* ** Art with Young & Rubicam to ‘he Com- 

n„miT J; Kratk T joined Gardner Advertising Company, Incorporated in 1948 and held a 
number of positions with that company since that tine. When the assets of Gardner Advertising 
Company, Incorporated were acquired by the Companyon December 8 , 1972, he was Presidenf 
(Sec page 6 for a description of this acquisition.) 

Remuneration of Directors and Officers 

With respect to persons who were directors or officers of the Company at any time durine the 

dir^f^fen \ 1972 ’ ^ f ° 1,0Wing blf0nnati0n " f ° r ^ I™ f-r (T^h 

director of the Company whose aggregate direct remuneration paid by the Comnanv and 

r^™. n Hi'iS' m000 ’ “ d “ Ch • h ™ “*« r«« "KcJof the Com^ny^whosc 

aggregate direct remuneration exceeded that amount, and ( 2 ) all directors and officers as a group. 


Nwm of Individual or 
Identity of Groap 

Mary Weiii Lawrence(3) . 

Charles Moss(3). 

Richard T. 0’Reilly(3) ... 
Frank G. Colnar(3). 


Capacity In Which R.mumHu. 

Wa. Rw«lw<(l ) 

Chairman and Chief Executive 
Officer 
President 

Executive Vice President 
Senior Vice President— 
Financial Planning 


Salary 

$225,000(4) 


Current Award 
Under Execotiva 
Incentive Plan (2) 

$159,127 


130,000(4) 20,000 

115,000(5) 15 000 

85,000(5) 10,000 


3 
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N*ra# of Individual or 
Identity of Group 


Capacity in Which Remuneration 
Wai Received(I) 


_ -— oaiary 

Fredenck L. Jacobs(3). Senior Vice President- 85000^5 

Administration, Secretary ' 

_ „ and Treasurer 

ewart reene(3). Art Director and Consultant to 88 542(4 

ah j- , _ Chairman—Special Projects ’ V ' 

officers as a group 
(32 persons including those shown 
above)(6) .... 

m w „ .. . ««»(»») 


Current Award 
Under Executive 
Incentive Plan(2) 


85,000(5) 10,000 

88,542(4) 22,532 


7 n" KT-, . ..*’*. $2,058,309(3) (5) $256,659 

‘ ^ “ *“"• «*• ■*» «"* - an 

( ’ CmnpMy^E^ti^^centiVriSn'^mSv,'f lh '„, fi$c ‘ 1 ?“ r erKlH October 31, 1972. The 
earnings from operations of the Comrianv and the . c ^ lt, . n e of 10% of consolidated net 
available for awards to key^.mploST P Anv^ nor n i “ b f S,d,an ^, to “ annual fund which is 
for any year which is not used for awards for tha/vear h consolldated net earnings so credited 
purposes. The plan provides for an annual £vard to aVa ' la . b,e l°[ c general cor P orate 

equal to 25% of the annual exCCUtive officer 

awards to other eligible employees as determined^ em P lo >7 T,er ^ agreements, and for 

eler receipt h is .wan, Jtl, » 

Messrs. Moss, 0 My . 

<4) 2STS 5££ „ ave 

wuh respect to services during, the fiscafyear ended SS? 31 197 ? ?18,U00 ’ res P ectivel >-, 

(5) The amounts shown include a bonus of $15,000 each to Messrs fTR-illx, r t , _ . 

The amounts shown do not include $52 500 $36 792 andsils rtsuh ^ and J acobs - 

deduct for Federal income tax punwsw m co^DensaticTlfi?' Wh,C £. t he Com P™Y will 
and all directors and officers as ^^toud restSf T' d t °. M “ ,rs : Co,nar and O’Reilly 
31, 1972 as a result of the lapse of restrictions on shar« ^ bsc | - v ^ ar ended October 
the Company’s Incentive Stock Purchase Plan ” ° f Common Stoclc purchased under 

<6) Vti depart "“ K - 

corporate management functions usually a. Iciated vdth Wh ° ^ " 0t perform the 

sK?£S£Sri” r? =■- 

13= rrifcSSSS: 

of - sr-sss 

The agreement provides for the aw^d to ° £ 3 I“" perf °. nned under the agreement, 

ment of the greater of 25% of the annual < a Wr ” Ce “ ch year during the term of her employ- 

that her award for anwear ^I ZT J u * p,an ’ sub i cct *> the limitation 

warn tor any year may not exceed her compensation for that year. In the event of 
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sum of $l,000,0M'n^ the Com P a "Y P*y her estate the 

Mrs. Lawrence's life in excess of tliat amount. ’ ' e C ° mpany has insurance policies on 

Charles Moss entered into a ten-veir 

menced on November 1, 1971. His basic salary is $130^000^”"^ W ' th , **“ C ° mpany that com ’ 
at the rate of $25,000 per annum for each yX of artff per an ^ urn - Pl« deferred compensation 
the termination of his employment. As provided iTZ " mp,oyment ;JP ayable commencing after 
option to purchase 13,750 shares at a price of S22 7<; ag ‘‘ eem?!nt ' Mr - Moss received a slock 
for this purpose by the stockholders afthe 1972 Annuxl^T rnade avaiLlb;e 

as a consultant for the Company for a ^^" , ??^ Mr Moss has a ^ed to act 
active employment. For these services he will rerV d ° f ‘T yearS foIlowing his Period of 
per annum. If his services arP T™ T VC 3 consu,tin & fee at tbr rate of ^25 000 

employment, Mr. Moss will receive di^bilky ^enu from^he c* 31 ^ ^ term of his 

per annum. The Company has disability inLmncT™r * , the i Com P any at the rate of $62,500 

has a $500,000 insurance policy on lh Mos” life^f'” ! f m ° Unt The Corri P any a ^o 
estate or his designee. ^ ° SS hfe ’ ** P roceeds of which shall be paid to his 

withMessts ' omi * - 
present respective executive capacities or such other ™ v ^ • P rovides for service in their 

of Directors may determine at their oresent i P ^ S ‘ t !° n or 1 Jsitl0n s as the Company’s Board 
M, Cotar. $70,000; J.S.'tKS“**"/. C™4.»«*»* 

agreements, each has received a stock option to purchase 5 000 th ' ,r m<,,v '. dual employment 
share from the shares made available for rh!c J 1 5 , hares at a P nce of 522.75 per 
Meeting. Each also agrees to"“ a ^ulta^ r' S ' 0Ckh0ld " S “ 1972 Ann™, 

ten years following his period of active employment. For ta^i'T * "“T”™ of 

consultmg fee at the rate of $10,000 per annum The r semces ’ wil I receive a 

on the life of each individual, the proceeds of which shallX^fd ^ 

” ith , lh ' Company, proriding ta com^nSiof of $7oS Md VthWRf^ Hsnmmt 

earned on^Oaobe' Pm “ 1 ' , ' e for “ nuil “'"pensahon of $30,000. B^grelment 

emplo^toTpri, $ PrOVid " 'r WS 

compensation at the rate of approximately $18 000n. r T g 00 *** annum > P ,us deferred 
fiscal year of active empfoyuj,. rT ° r >“ * 

Mr. Greene has agreed to act as a consultant for th. r„ r tenninatlon of his employment, 

years following his period of active employment in ’ t/TT 7 * Period ° f an addit >onai five 
rate of $75,000 per" annnm for Z^ZTy^Z to rlta "f" * f « a > •>* 

and thereafter to the end of the consulting period at the m ^ ““! tW ° weeks of that Period 
If his services are terminated because he becomes disabled h° • ap Pf oxir ' atc *y $53,000 per annum, 
will receive such consulting fee only for the number of V term of Ws employment, he 

formed under the agreement The alrelent 1 ^ l ° *' number of yca ^ a Per- 

each year during J,,™ o, hi, tp^Th,tnt TT* ‘° ^ G ™' ‘°' 

E ”““ ,e I "“ n,iv ' Ph “- ,n - — •« - String' ro, 


^ V> ,; 
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) 


^ ^ - - 
a r'™™ ° f -** *«»»*« 
** ioi "‘'™"' 

.^S|r:ssa “35 

cL^rri- r 10 " SKxk ■ cThe ,ume ° ( ** >*%-°'vned s^J ary ™ z, Et 7 ,„ 

Gardner Adv t rti!,j,g Company, Incorporated alter the exchange was completed^ As of Oaober 
JMS2.039 and'its total'liabiiitia 30 "“ sa [ en !' nt! ’ Gardner’s total assets were 

Qnnnron Stock on the New York Stock Excirange on DecemberTlsT'wa^^S T^uM 
.1 consrde tation was determined by amrs-Iengd, negation, taween the^atties Taking Z 

a7 o^ SoT”^ ^ ““ hiSt0rical earI,i "E s . earnings trenS, reti.m ol, equity 

any °offiStf "’“‘'““P* >*>»"" Company, any of its affixes 

ny erector or otticer of the Company or any associate of such director or officer and Gardner 

pL7 He io ,r o72 UmZ Mr ; WaS PrCSident - d a *-ctor of the acquired com- 

acquisition agr^enf JSSSC ^Sr!^ '* ^ 

paVs Colt't^cs^v^ “ <1 V5 ° “ d 250 Shar “ ° f ,h '™ 

in ^'ore^”74,77hp“7t ZZ J May'll! 

dated P !Uano'°l972 i 7T“ p0 '7 i vi,h Underwriters a. Lloyds and certain British Companies 

^SSSSSx 

and office of the Coorprmy ari iniured £ s7ri7s A«7,933 

0 “ “„T’f^ ! '7ri„“^ a, 7h‘ o a ■—‘■t •*■** ° f 333739 Sh "' s 

“ Underwriters a, Hoy , and «J„ Br Jh71™ 'ZS&gK 

and the total premium is $58,500, which amount has been paid. ^ ^ $3,000,000 


Stock Options 

n^12SL££?Z ill^dhe" 2? -» •» 

purchase shares of Otmmon Stock ^5? to SS2J& 


Il 
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Mar y Walls 
Lawrence 

Charlaa 

Mom 

Blthird T. 
O'Reill/ 

Frank G. 
Colnar 

All Present 
Directors 

Frederick L. and Ol6cers 
Jacobs as a Group 


13,750 

5,000 

5,000 

5,000 

29,250 

~ 

— 

— 

— 

— 

400 

— 

13,750 

5,000 

5,000 

5,000 

29.650 


$22.75 

$22.75 

$22.75 

$22.75 

$22.58 

— 

$22.75 

$22.75 

$22.75 

$22.75 

$22.77 

— 

— 

— 

— 


15,850 




— 

— 

$169,561 


— 

— 

— 

— 

$476,508 

ISO, 000 

31,250 

22,500 

12,500 

12,500 

302,309 

$20.50 

$19.41 

$18.56 

$21.40 

$21.40 

$19.57 


(a) Option* granted from November 1, 1971 to 

December 31, 1972: 

Number of shares: 

Tandem option* (1) . 

Incentive Stock Purchase Plan options (2) 

Total . 

Average (weighted) option price per share .. 

A grant C ^ ve!ghted) price on date of 

(b) Options exercised from November 1, 1971 to 
December 31, 1972: 

Number of shares. 

Aggregate option price of options exercised 

Aggregate market value of shares acquired on 
date option* exercised . 

(c) Options unexercised as of December 31. 1972: 

Number of shares. 

A- vera Sc (weighted) option price per share .. 

0) Rcwiu™Code°ofamwided 11 and a as defi "' d ^ I"teZ 

of shares. The qualified option and’ the^on-quadifie^omfonlh ° Pt '° n 3S - t0 the - Same nuuiber 
least 100% of the fair market value of the sldc subie«? 0 the-? ° ptl °" pn , ce ec l ual to at 
The qualified option expires within five years from the date of “i !; date ° f grant 
option expires within ten years from such date The c g [? 1 d 1116 n °n-quahfied 

results in a corresponding reduction in the other ootin? T? r 3 ° r part °j either option 
additional tandem options 0pt,0n ' The Coni P an y ‘"tends to grant no 

<2) Under this plan, 

to option on the business dav orecedin^ th p Lu f mar ^ et va l ue of the stock subject 

end of the fiscal yir ?rLn^£y 1 e^n^e °' c f onS £ ,id ? ted book vaJue "the 

for a period of 90 days “ %£ aSSS is still ° Pt, ° n t be exercised 

Shares purchased upon die exera™ of options are 2biS^ P ° y u“ °" ' d f C of exercisc ' 

may be determined by the Compensation Cnmmi««. to such terms and conditions as 

restrictions on sale and other disposition of thlTThares and'? rSt ? d f “ ndlbons , include 
resold to the Company at their purchase price in the f r f 1 * ircr ? ent . 1,131 the shares be 
under certain condition, or action convened detriment to thebusSTtheC^iSy™" 

in jsrss»% 1 sts-str. r r—*• ° f «*— 

shares and tandem options (see note ( 1 )) covering 11 .334 shaxes'lapsed^and'are not 2 ,^ 

RATIFICATION OF APPOINTMENT OF AUDITORS 

Company ^3M973 & TWsVra ^ ? 3CCOUnt of the 

sine, the latte* organisation in 1966. The Company ha, been advisri by 


7 









rlnyonuTu^ZLl,'? TT l “ 5 a ” y r ' nanCial dir ' Ct or i "> lire «. I» the Company 

or Zy of “ “ " y “" n " ,IOn <i “ rinS ' he lllr “ J«" with the Company 

any ot its subsidiaries in the capacity of promoter, underwriter, voting trustee director officer 

& starjsr^ wiu pr ' srot ,o ,h ' mmme a proposai ,he «««*^»>t <* »*«.. 

pXr by ,he ho ' ders ot a majori,y ° f *■»» ( 

The Board of Directors recommends a vote “FOR” this proposal. 

nuila^tSZ utZSZl* *•***" In addition ,o the ose of the 

sonall/by telephone or by teleeiLh" Th r"'"”' 5 and re6 “ Ur em P lo >« s of the Company per- 
other custodians their reasonable f«s and br ° kers ' nominees - fiduciaries and 

obtaining their in, Jctiony ,0r *'“*”* P"”* materials principals and 

By Order of the Board of Directors, 


January 30, 1973 


Frederick L. Jacobs 

Secretary 


HX3 Aj. 7 
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EXHIBIT 12 

WRC Notice of Annual Meeting Dated January 30, 
1^74, and Proxy Statement 




% 
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Utik $La, jfinc. 

767 Fifth Avenue 
New York, New York 10022 
(212) 758*4300 


NOTICE OF ANNUAL MEETING OF STOCKHOLDERS 


, M«m E of S>ockhoWer s of Wells, Rich. Greeoe, Inc. will be held at Morgan 

S 74 Tt 2 PM 15 Br “ d S,r '"' Nt ” Y » rk C 'Fy. on Wednesday, March 6, 

lJ/4, at 2 P.M., local time, for the following purposes: 

1. To elect twelve directors; 

2. To consider and take action upon a proposal (designated as Proposal 1 in the accom¬ 
pany,ng Proxy Statement) to approve the actions of the Board of Directors and the Com- 

oMtsfann" C0nUn T ,tteC »■»"*« the ^deration of the expiration dates of certain options 
outstanding on June 13, 1973 under the Company’s Stock Option Plan and subsequently 

granting new options to purchase shares of Common Stock which became available under 
the Plan as a result of the accelerated expiration of the outstanding options; 

nw ‘ 1° “c!" and !? ke aCtl ° n Up ° n a P r °P° sal (designated as Proposal 2 in the accom- 

£ c y , ng Pr °^ y Statement ) t0 rat,f y die appointment by the Board of Directors of Haskins 
fit bells as auditors; and 

as may proper,y “ me b "° re ,he ° r 


Only stockholders of record at the close of business 
notice of, and to vote at, such meeting. 


on January 17, 1974, will be entitled 


to 


By Order of the Board of Directors, 


January 30, 1974 


Frederick L. Jacobs 

Secretary 


YOUR VOTE IS IMPORTANT 
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Mailing Date 
January 30, 1974 


»4 ^weene, *$nc. 


PROXY STATEMENT 

Wells, ^d ro Grefne te i^c n Vthe f ^"Comoa ' f !,J :0nneCtl0n with the solicitation by the management of 
of SL° s „ P ( T^ be V ? , ' da,,h ' 1974 > Meeting 

Fifth Avenue, New York New 7 York inn?? J u Company s Pnnc.pal executive office is 767 

Company’s Annoai Report’for the fisca , £*£ 758 ^“’ 

vote ?,t“! d Tv s7cXm' C| 0S ' ° f bUSi r S ^ 17 ’ 1974 »" be entitled to 
it is voted. Stockholder giving a proxy has the power to revoke it at any time before 

t»hicM, 0 i', i J »lyvo.ing '%£ C ZH ^ ° utst f", dine ’’Ml. 324 shares of Common Stock, 
Lawrence, a • g security. Each share IS entitled to one vote. On that date Marv Wells 

stmsoJ’colr S^iTwhl Chle ' Sf!" “ ' h ' b “' fidal 

total shares outstanding^Mrs LawreneTTT ^ d °,l TZ* *"? which r 'P res " ,Kd 5 - 24 % of the 

ss&st 0 r ° n r an w ~rr, je 

more than lore o' the°^Sg ^Vof cZ^n S^lT P ' rS ° n ° W " ed ° f r "° rd or b “ e6d, “"J' 


ELECTION OF DIFECTORS 

are presenUy directors oTtheTo“„d iSTSSSTS iVwa'^' , M 7™™ 

srs. 

nomination and +£ of ttZZZ SZVSZ * 


I 
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•s, including 
tly, !>y each 


Nam* 

Mary Wells Lawrence 

Charles Moss. 

Richard T. O’Reilly ... 
John V. Bums. 

Frank G. Colnar. 

Frederick L. Jacobs .. 

Martin Stem. 

Stanley G. Dragoti ... 

Warren J. Kratky. 

Arnold M. Grant. 

Troy V. Post. 

Emilio Pucci. 


Principal 

Occupation or 

Employment and 

All OBccs 

Presently Held 
with the Company 


Shares 
of the 

Has Serred 
as a 

Director 

Since 

Cora many's 
Common 
Stock 

Beneficialljr 

Owned 

Chairman of the Board and Chief 
Executive Officer 

1966 

85,500 

President 

1970 

18,750 

Executive Vice President 

1970 

15,000 

Senior Vice President — Account 
Services 

1973 

2,500 

Senior Vice President — Financial 
Planning 

1969 

10,700 

Senior Vice President—Administra¬ 
tion, Secretary and Treasurer 

1968 

18,750 

Senior Vice President — Sales 
Director 

1973 

8,750 

President of WRG/Dragoti Ltd., 
a subsidiary of the Company 

1973 

6 ,100(1) 

President of Gardner Advertising 
Company, Incorporated, a wholly- 
owned subsidiary of the Company 

1973 

6,000 

Attorney 

1968 

20,000 

Investments 

1968 

5,000 

Designer 

1968 



0) Mr. Dragoti is the record and beneficial owner of 200 of the 1,000 
i-td. (The remainder is owned by the Company.) 


shares of WRG/Dragoti 


Remuneration of Directors and Officers 

a* KSS or offi r Co ” pany *' “ y ,im ' d “ ri "s 

.. * . , Jr iyA5 > the following information is g ven for such year for m 

ggregate direct remuneration exceeded that amount, and (2) all directors and officers as a group. 


2 
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Executive Incentive 
Plan (2) 


Name of Individual or 
Identity of Croup 

Mary Wells La\vrence(4) .. 

Charles Moss (4) . 

Richard T. 0’Reilly(4)_ 

John V. Bums. 

Frank G. Colnar(4). 

Frederick L. Jacobs (4)_ 

Martin Stem. 

Stewart Greene(4). 

Stanley G. Dragoti . 

Warren J. Kratky. 


All directors and officers as a 
group (57 persons including 
those shown above) (7) ... 


Capacity In Which Remuneration 

Wan Riciivtd(l) 

Salary 

Currant 

Award 

Officers 

Deferred 

Incentive 

Award(3) 

Chairman and Chief Executive 
Officer 

$225,000(5) 

$185,595 


President 

130,000(5) 

30,000 


Executive Vice President 

100 ,000(6) 

15,000 

_ 

Senior Vice President— 
Account Services 

88,750 

10,000 

— 

Senior Vice President— 
Financial Planning 

75,000(6) 

15,000 

— 

Senior Vice President— 
Administration, Secretary 
and Treasurer 

75,000(6) 

15,000 

— 

Senior Vice President— 

Sales Director 

70,000 

10,000 

— 

Art Director and Consultant to 
Chairman—Special Projects 

88,542(5) 

26,280 

— 

President of WRG/Dragoti 

Ltd., a subsidiary of the 
Company 

70,000 

— 

— 

President of Gardner Advertis¬ 
ing Company, Incorporated, 
a wholly-owned subsidiary of 
the Company 

89,010 

— 

— 


_ $2,773,168 $306,875 $111,357(3) 

(1> for service as a dirccor while also serving as a„ 

(2) Tbi^rnJnon 4 "T* r° se, ? ic “ ***** in the fiscal year ended October 31 1973 
e Company s Executive Incentive Plan provides for the crediting of 10% of consolidated 

“aSlf ^ its subsidiaries loLan^TundS 

credited for l! d 1° , key ^Hpbyees. Any portion of consolidated net earnings «o 

=s 

K M J 5 IfZ si 


I 
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swiss 

to officer, of to Sm^y ^cS H ll L P SrfTf W W v Ch i V™!? bl ' tor *™* 

sst s 3 SsS& m= 

accelerated to a date no earlier than the de^of termination of'employment “ a " i ‘ rd "*> b ' 

(4) See information on employment agreements of Mrs. Lawrence Messrs Moss rvR*;ii„ 

Colnar, Jacobs and Greene and another officer set forth below. ’ ’ ® Rei %» 

(5) Pursuant to their employment agreements, Mrs. Lawrence Mr Moss and Mr i , 

also been credited with deferred compensation of $30,000 $?5 000 and SIROno r^c e ^.‘ a . ve 
with respect to services during the fiscal year endtd Ortober 3 Tl 973 $ * res P ectlve, 7« 

(6) HZSTtt itSiteif glS&Jz and **“>»• 

this plan in 1968 (but net includinot io^T A. ^ h Ilan - s »nce the inception of 

aad al, otoi^ploW, ^iS er °” P ’ $43 °' 3U ’ 

wereTL^Xptaffi"^ No contributions 

tributed to participating employedin ’971 n ^aSordmce h S Undcr the P ' an Was dis ‘ 
follows: Mr. Colnar, $1,712, Mr. Moss $3579 Mr W,'^?Q->« eir "*P ect,vc ,nter «ts as 
as a group, $16,114; and all other employees, $129799. ’ $2 ' 928 ’ 3 directors and officers 

(7) ta h h d d- 3 ' de '» rt r ,,J or 

corporate management functions usually fssociated with such title. H ° ^ Perf ° mi *** 

nay 1 17»asxvsn rit smr. r ~ ed ° n 

S^rrsBEasasSsSsSS: 

agreement. Mrs. Lawrence has agreed to act as a consultant- fr»*- n 

following her period of active employment. She will receive a consulting fee oTsiSoOo”” 
annum (or $75,000 per annum if certain conditions are not metl If her fe ■ * 5 2i ’ (XX> per 

ttt'sr tr bl t during th ; term of her is 

fee only for the number of years equal to the number of years oerformed g 

The agreement provides for the award to Mrs. L.wm« 

ment of the greater of 25% of the annual fund under the Company’s Executive Incentive Pl^ ^ 
the amount awarded to any other executive in such year under^S phTSb£* tTh l ■°" 
th« her award to, any year may no. exceed her inp^te for to. y^ Z TjT T 
agreement provide, to. in to even, of Mr,. Uwrence’, dead, on or before April 30. ml’, to 


1 
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Company will pay her estate $1,000,000 in twenty equal annual installments, 
insurance policies on Mrs. Lawrence’s life in excess of that amount. 


The Company has 


Charles M° ss entered into a ten-year employment agreement with the Company that com- 

Hon^ Si" mte^f Ss MO ^ $13 °’ 00 ° PCr annUm ’ p,US deferred compensa- 

JSL thl IZt ^ VT Per T 111 " ° r eaCh year ° f active «***“«* payable commencing 

Comn™ '? 1 ° f h,s em P loyment Mr Moss has a greed to act as a consultant for the 

^ , penod of ^ rs his period of active employment. For 

these services he wiU receive a consulting fee at the rate of $25,OOG per annum. If his services 
are terminated because he becomes disabled during the term of his employment, Mr. Moss will 

has dTsahT^ ^ Paym ' nt t ° m c thC Com P an y at the rate of $62,500 per annum. The Company 
as disability insurance polices for that amount. In the event of Mr. Moss’ death during the tern 

his employment, the Company will pay his estate or his designee $500,000. The Company has 
an insurance policy on Mr. Moss’ life in that amount. P y 

UrrI hC u°u Pany 1138 i " div ' dual em P Io y men t agreements with Messrs. O’Reilly, Colnar and 
Jacobs which expire on October 31, 1976. Each such agreement provides for service in their 
present respective executive capacities or such other position or positions as the Company’s Board 

Mr O’Reillv $100 OmT/*'T V"* the followi ng annual salaries: 

a CT ee?to Si Mr * JaC ° bs ’ $83 ’ 500 - Each individual also 

grees to act as a consultant for the Company for a maximum period of ten years following his 

$10000°L aCt,Ve emP, rr t ' ^ 111656 S6rV1CeS ’ CaCh Wil1 reCeive a insulting fee at the rafe of 

employment TT T' u-' *** ° f ^ ° f individuals during the term of his 

employment the Company will pay his estate or his designee $250,000. The Companv has an 

insurance policy on the life of each individual in that amount. 


Stewart Greene has an employment agreement with the Company that provides for his active 
employment to April 30, 1974 at a basic salary of approximately $88,500 per annum, plus deferred 
compensation at die rate of approximately $18,000 per annum for each fiscal year or part of a 
seal jear of activeemployment, payable commencing after the termination of his employment 
Mr. Greene has agreed to act as a consultant for the Company for a period of an additional five 

mt rS of S 7 .rZ P€n ° act jve employment, for which he will receive a consulting fee at the 
te of$7j,000 per annum for the first two years, two months and two weeks of that period and 
thereafter to the end of the consulting period at the rate of approximately $ 53,000 per annum 
If his services are terminated because he becomes disabled during the term of his employment he 

Toled^d C ° nSUltmg feC ° n,y for the number o{ years equal to the number of years per¬ 
formed under the agreement. The agreement also provides for the award to Mr. Greene for each 

year during the term of h,s employment of 3.54% of the annual fund under the Company’s 
Executive Incentive Plan. In the event of his death during the term of his emolovZ .h 

Company will pay his estate $703,300 in twenty equal annual installments. The Company h^s an 
insurance policy on Mr. Greene’s life in that amount. company nas an 


a ^ S ra ? iS Pr0Vid ' ng legal Services t0 a i° int venture of which WRG/Dragoti Ltd 

a subsidiary of the Company, is a party. The venture has completed the production of a 

entttled "Dirty Little Billy," which j, presently being, „hi b i, e „ - ?h as be “ p °' d 000 
o date for such servtces and will ate receive 10 % of the ptofits of the vemu" Z br S 
the parties together and for assisting in the formation of the joint venture. g 


The Company has also entered into an employment agreement with an officer not named in 
the foregoing table which provides for annual compensation of $65,000 until May 1975. 
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Pursuant to an insurance policy with Underwriters at Lloyds and certain British Companies, 
directors and officers of the Company and the Gardner Advertising Company, Incorporated, are 
insured against certain liabilities which may arise by reason of particular acts in their respective 
capacities as such directors and officers. The policy limit is $5,000,000 and the annual premium is 


Stock Options 

The following table shows as to the persons named in the table under "Remuneration of 
Diiectors and Officers above and all present directors and officers as a group (a) options to 
purchase shares of Common Stock granted during the period from October 30, 1968 to January 
15, 1974 (including options granted on June 20, 1973 for which approval is being sought pursuant 
to Proposal 1), (b) the number of shares of Common Stock acquired during that period upon the 
exercise of options, (c) the number of shares of Common Stock sold during that period by any 
such persons who exercised options during the period, and (d) the number of shares subject to 
unexercised options held as of January 15, 1974. 











All Present 

Miry Wall* 
Lawnnca 

Charln 

Mmi 

Richard T. 
O'Reilly 

John V. 
Burnt 

Frank G. 
Colnar 

Frederick 
L. Jacob* 

Martin 

Stem 

Directors and 
Stanley G. Officer! as a 
Dragotl Group 

(a) Options granted from 










October 30, 1968 to 
January IS, 1974: 










Number of Shares: 










Qualified options (1) 
Non-qualified options 

— 

10,000 

10,000 

2,500 

— 

— 

7,500 

21,000 

87,925 

(2) . 

Tandem options (3) 
Incentive Stock Pur- 

150,000 

21,250 

12,500 

8,335 

7,500 

12,500 

12,500 

6,275 

7,500 

— 

227,400 

106,000 

chase Plan options 
(4) . 

— 

- 

30,000 


25,000 



3,600 

24,600 

71,200 

492,525(5) 

Sub Total . 

Options accelerated 

150,000 

31,250 

52,500 

18,335 

37,500 

1*500 

21,275 

and lapsed (6) ... 

— 

— 

— 

(10,000) 

— 


(7.500) 

(11,400) 

13,200 

(85,650) 

406,875 

Total . 

Average (weighted) op- 

150,000 

31,250 

52,500 

8,335 

37,500 

12,500 

13,775 

tion price per share 

$20.50 

$19.41 

$11.21 

$10,625 

$11.80 

$21.40 

$ 9.40 

$ 9.64 

$15.20 

Average (weighted) 
market price on date 






of grant . 

(b) Options exercised 

$19.88 

$19.41 

$16.11 

$10,625 

$18.80 

$21.40 

$ 9.40 

$12.50 

$16.61 

through January IS, 
1974: 

Number of shares .... 
Aggregate option price 

— 

— 

30,000 

— 

25,000 

— 

5,000 

3,600 

89,173 

of options exercised 
Aggregate market value 

— 

— 

$171,240 

— 

$175,000 

— 

$ 41,875 

$25,200 

$ 628,522 

of shares acquired on 
date options exercised 
(c) Sale of shares from 

— 

— 

$410,738 

— 

$553,125 

— 

$107,188 

$48,600 

$1,615,819 

November 1, 1968 to 
January IS, 1974: 

Number of shares_ 

(d) Options unexercised 
as of January 15, 1974: 

— 

— 

15,000 

— 

12,500 

— 

— 

— 

36,503 

Number of shares .... 
Average (weighted) 

150,000 

31,250 

22,500 

8,335 

12,500 

12,500 

8,775 

1,600 

317,402 

option price per share 

$20.50 

$19.41 

$18.56 

$10,625 

$21.40 

$21.40 

$ 9.98 

$10625 

$17.50 
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( \ T M95?|r^ 

- “• ■*- - *'** »< 

“^SsSH55*«=:«s 

(3> ReSScJErf 0 lS5^ d °l !?-«-»* <***■" as defined in ,he In.en.ai 

s^£ s st^sr' ^fe r< s 

mg reduction in the other option. The Company intonds to gram Ta°Jd55 'IVem'opS’nt 
W opdS °pCn^, g ,r^g P ,“aT"V^%nSt' S,0d ; Under this plan, the 

stta *5 rs 

or 40 % of the then fair market value! whkhevS "The ', 7 f urc !**“ prl “ 

cTn P ^Ty' n ' ““ 1 ' r “ rUi ” “" di,i0 " S " detrimental S“e bSssTthl 

<5) swSSS^SS 23 -“ <■> 

Ate 

(6> 

^%r35«HS3!S , iHS3t 

employees who are not officers were also accelerated s ' snares granted to 

p:SEs^Sr7SSS.»S?S*- 

Up’sS'aSS:a d .f' (3): “ d 5(X>shara «* tddtatsdeeLU^notfw 

“TS5 s|T t< r* aWa T S “ nder the Company’s Executive Incentive Plan and payments 
m T„, !*> 8 v P (terminated m January 1971) during the last five fiscal years is riven 

in notes (2) and (6) to the remuneration table. 
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approval of stock option grants 

UNDER STOCK OPTION PLAN 
(Proposal 1) 

n; » T* 3 ^ » a PP rove H* actions the Board of 

certain options 0 Mw L^^TimlnZ’Tc 3 “T ,e f 7 ° f «* *><« of 

:i£»a£ rLSJfrd^ 0 ' 

March^fa„d d M P “ d n b ^' l'“S‘° W ' rS Au 5®> 1968 a" 8 -»W by them in May 1969 

£SS5T-22 

M sa= ?rLri£ ^ 

within five years from the date of errant md „ fc j Qualified options must be exercised 

nT^ed^ 

at least 100^5. of the fair market value of the stnrP S*?!' *?“* hav,ng an °P t,on P rice equal to 

rs.:,:: k =f3SS‘^ 

additional tandem options. g 1972 an<1 ,ntcnds to K rant no 

of fe B^LTof 3 ^^ pL^s^h'fd" Tf ,h ' P, “- *= "PWon 

•be pas. years in SS^nJF^TS I^STl ,V ,l " ‘’T* S “““ d “™* 
important source of added incentive to them. As of June 13 1973^”,°""' a " d t“ b “" “ 
shares were outstanding under the Plan Options fnr?5 tac \ 973 >°P tl0ns to purchase 333,769 
date and only 4.S96 shares reJned^Tto ITl ' m ?™ 1,3,1 b " n '” rds ' d » of that 

available for the granting of future options to the”e“ent o'Sandhlg om°“ gh 'h"'* b “° m ' 
terminated without having been exercised 1 Tn f °P t,ons expire or are 

under the Company’s Incentive Stock Purchase pLT('« ‘"S" 5 

information concerning this plan). under btock Options for 

On June 13, 1973, certain optionees voluntarily tendered to the Board n f rr , . . 

agreements to accelerate the expiration dates of their options under the W ° f S their 
were given no commitment that their options would be renlar^d • l °. that date ‘ They 

subject to such agreements were as foSows P ^ ” Wh ° ,e ° r In P art ’ Options 

Number of 

Nome of Individual n . # . - _ _ Shares 0 . , _ 

or Identity of Croqp Cr.n, Option uSSJEL 


Stanley G. Dragoti 
Martin Stem . 


Date of 
Grant 

Trpoof 

Option 

Number of 
Share* 
Covered 
hy Option 

Option 

Price 

Oririnal 

Expiration 

Data 

5/10/71 

Tandem 

7,500 

$20.50 

5/ 9/76 

1/26/73 

Qualified 

2,500 

$16.75 

5/ 9/81 
1/25/78 

10/30/68 

Qualified 

11,400 

$17.50 

10/29/73 

5/10/71 

8 

Tandem 

7,500 

$20.50 

5/ 9/76 
5/ 9/81 
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Nam* of Individual 
or Id.nuty of Group 


Data of 
Grant 


5/10/71 


Trpo of 
Option 

Qualified 

Qualified 

Tandem 


1/12/72 Tandem 


1/26/73 

5/31/73 


Qualified 

Qualified 


Numbar of 
Ninraa 
Covarad 
by Option 

13.300 

3,500 

45,250 

2,000 

17,000 
4,600 


OptUiii 

l*rlra 

$17.50 

$14.00 

$20.50 

$23.50 

$16.75 

$12.00 


Orlalnat 

K\i.lr.llun 

l)ato 

10/29/73 
6/26/74 
5/ 9/76 
5/ 9/81 
1/11/77 
1/11/82 
1/25/78 
5/30/78 


» ~ aa >- . , . ■*- ouu 5/30/78 

ss “ min •**- *■»—* 

m e n ,T h hl B .'“r ° f , Direc,ors m « 20 . 1973 and adopted a resolution approving the agree- 

b 7 5 “' h accelerate the expiration date of their options after deteminin/that 

t he acce lerated opuons had largely ceased to have any incentive effect on the optionees ™,e a^rage 
( e ghted) exercise pnce of the accelerated options on June 20 1973 was $18 77 ner *h ",i 
the closing price of the Common Stock of the Company on the New York Stlk F h 
such date was $10,625 per share. Accordingly, as of June 13 1973 92 367 share* h * C 
able for options under the Plan. Subsequent y. on J™e 20 1973 wf,h a 7“™ T' al1 - 
meaningful incentive for these optionees’,he » 

administering the Plan and is composed of three members of the Board of Directors who are not 

srietirwragn'^ttir"”^'' h ,h ' p,an ' ,h ' n «“* - *• =-<1 «««» 

Nun* of Individual or 
Ident ity of Group 

John V. Bums. 

Stanley Dragoti.. 

Martin Stem. 

All directors and officers as a group 
(40 persons including those shown 
above) . 

All other employees. 

Price of the Common Stock on the 

Di T “r{^ I'twder Thetff " d * 

men. of the Company. If 

exercised, the Company would have received <Rl a** • g , to y2 > 367 shares, had been 

If all of the option's, reZg ^ ^ 

options are exercised, the Company will receive $862 77l * P ° y< * s who accelerated their 

price. However, since the .ve^ JSSfiS ST* ° 1116 CXerdsc 

stantially in excess of the market price sre prLeTng “ragraph m'er" Sub - 
part of or all of the accelerated opdons would ever have LfLrri^ n ° a!S ' ,ra,K ' “ y 


Typu of Option 

Number of Shares 
Covered by Option 

Option Prlc.* 

Non-Qualified 

8,335 

$10,625 

Qualified 

9,600 

$10,625 

Non-Qualified 

6,275 

$10,625 

Qualified 

9,600 

$10,625 

Non-Qualified 

65,800 

$10,625 

Non-Qualified 

5,802 

$10,625 
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Although the Board of D.rectors and the Compensation Committee believe that the actions 
taken by them are authorized by and consistent with the Plan as previously approved by stock¬ 
holders, the grants of these options were made subject to approval of stockholders at the annual 
meeting. 

The proposal to approve the actions of the Board of Directors and the Compensation Committee 
with respect to the option grants will be adopted if approved by the holders of a majority of the 
shares oi Common Stock entitled to vote with respect to the proposal. If the proposal is not 

approved, the new options will be cancelled and the shares covered thereby will become available 
for future options under the Plan. 

The Board of Directors recommends a vote “FOR” Proposal 1. 

RATIFICATION OF APPOINTMENT OF AUDITORS 
(Proposal 2) 

The Board of Directors has appointed Haskins & Sells to audit the books of account of the 
Company for the fiscal year ending October 31, 1974. This firm has audited the Company's books 
since the latter s organization in 1966. The Company has been advised by Haskins & Sells that 
neither the firm nor any of its partners has any financial interest, direct or indirect, in the Company 
or any of its subsidiaries or has had any connection during the past three years with the Company 
or any of its subsidiaries in the capacity of promoter, underwriter, voting trustee, director, officer 

or employee. Management will present to the meeting a proposal that the appointment of Haskins 
cz bells be ratified. 

1 he proposal will be adopted if approved by the holders of a majority of the shares of Com¬ 
mon btock voting with respect to the proposal. 

The Board of Directors recommends a vote “FOR” Proposal 2. 

The management of the Company is not aware of any other matters that will come before the 
meeting, but if any other matters should properly come before the meeting, the persons named as 
proxies will vote the proxy in accordance with their best judgment. 

The Company will bear the costs of the solicitation of proxies. In addition to the use of the 
mails proxies may be solicited by officers, directors and regular employees of the Company person- 

euftodhi 'fh° ne ° r ^ ThC C ° mpany may P» y brokers - nominees, fiduciaries and other 

obtabningth^r'instructions * ^ 


By Order of the Board of Directors, 


Frederick L. Jacobs 

Secretary 


January 30, 1974 
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appendix 

WELLS, RICH, GREENE, INC. 

STOCK OPTION PLAN 

1. Objectives 

Inc. Zr M , < ?'; Phn c" ) *" to " ,aW ' W ' ,,s ’ ^ ^eene, 

Code of 1954 as amended) ,o au^r^dt 5 , C “ S , eC "° n 425(f) ot ! he Kc-cnue 

late the efforts of such employees toward a ^ emp ° j ees of outstanding ability, to stimu- 

identification of their interests with those ZaZ/s sCLSiZ' 8 a " d “ ' nC °' ,raSe ' h ' 

2. Administration 

whid?M "eoS’t of a ,ui±Tr«V h 'e, A ''"\ y ' S Gmp '"' a """ C.htr “Committee"), 

no, empiojeero le kv” tf °7' of whom shall I* directors who are 

P ) ot the Agency. No member of the Committee shall be eligible to receive options. 

of the PlanT/^^ucTdeteLi^ "** “ nd "S"' 31 ™ 5 appropriate for the administration 
deems necessarv ZidZhZTZ >, ' ta “«■ ^ Han as i, 

of the entire CoinSe ^ ,al " * c,io " npon the vote of a major!,, 

^.^ndnX m Z'Crt a “,r,eroM:Z P „ r H ,a ' i0n! b ' fina ' a " d bM "S “P°" all per- 
may be granted under the Plan. 30 p€rSOns having an ^ mterest in options which 

3. Eligibility 

empl^ZT^bem o' t^Z^Zn 5 <" h ' tb " <* "« soch 

options under the Plan Members nf th n* 4 °*! ^ ^ ^ ency )' s ^ a '* eligible to receive 

o?employe« orthe Agency" of anv h h ° f ° f the who are «* offi -rs 

P y Agency or of any subsidiary are not eligible to receive options under the Plan. 

4. Shares Subject to Option 

“i's tAtzzrtts 
^ssrsssztiss Ssr„-.rr£" - - 

furth^Ziom' iSSUCd ° f ' xpin!,i0 " or """i” 1 ”" »' an option shall be available for 

3. Granting of Options 

Revenue Code of 1954 as amended I u- T H the meamn S of th « Internal 

, amended, or options which are not qualified options ("non-qualified 
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o ption S ”) Hie nmnher of shares which may be issued subject to such options and the dates on 
which such options are to be granted. 

Each option granted under the Plan shall be evidenced by a written Stock Option Agreement 
setting forth the terms upon which the option is granted. 

6. Option Price 

T ,™£ nCe , a / which shares subject to a qualified option may be purchased shall not be less 
than 100% of fair market value on the date on which the option is granted, as such value is 
determined by the Committee. The price at which shares subject to a non-qualified option may 
be purchased shall not be less than 85% of fair market value on the date on which the option 
is granted, as such value is determined by the Committee. 

7. Exercise of Option 

Subject to the following provisions, all options shall be exercisable according to such terms 
and conditions as the Committee, in its discretion, may deem necessary or desirable: 

A. AH rights to exercise a qualified option shall expire not later than five years from the date 
on which the ophon is granted. All rights to exercise a non-qualified option shall expire not later 
than ten years from the date on which the option is granted. 

B No option or portion of an option shall be exercisable for a period of six months from date 
granted. 

C. The exercise of all or part of an option granted under this Plan may result in the reduc¬ 
tion or termination of another option granted under this Plan. 

D. No qualified option granted under this Plan may be exercised prior to the time that there 
shall have been exercised in full, or shall have expired by reason of lapse of time, each qualified 
stock option and each restricted stock option (as defined in Section 424(b) of the Internal Revenue 
Code of 19o4, as amended), granted at an earlier date to the same holder, to purchase (i) shares of 
common stock of the Agency at an option price higher than that specified in the qualified option in 
question; (n) shares of stock of the Agency other than common stock; or (iii) shares of stock in 
a corporation which is a parent or subsidiary of the Agency (as defined in Section 425(f) of the 
Ritema 1 Revenue Code of 1954, as amended), or a predecessor of the Agency, its parent or sub- 
sidianes. In such a case and provided that such later qualified option would otherwise be exercis- 
a le, then the exercise date of any installment of such earlier qualified option may be accelerated by 
the Committee to any date consented to by the option holder or the person or persons entitled to 
exercise the option under paragraph 10 of the Plan, which date shall not be earlier than six months 
from the date of grant of such qualified option. 

E. Payment for shares purchased upon exercise of an option shall be made either in full or 
in installments, as shall be determined by the Committee and provided in the applicable Stock 
Option Agreement If payment is made in installments, the option holder may, if the Committee 
so determines, be required to make a down payment in cash and in any event shall be required to 
deliver to the Agency his promissory installment note payable to the Agency for an amount equal 
to the total option pnce (or the difference between the total option price and the amount of any 
down payment). Such note shall bear interest as the Committee shall determine, but in any event 
at a rate not less than 4%. The option holder shall pay the principal of the note, together with 
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ol:z::' s T a vr ; ,erms -™ d ,, ly „ e 

amount of the total option price shall be due and"n’ pr ° v ‘* d ' ho "" vtr ' ,hat tn any event the entire 
purchase. The option htW^T-^fl^ ^l* V ™ d °‘ >“ P«rs from the date of 
to options granted under this Plan u-heth • , g f ng . res P ect to ad shares issued pursuant 

Partly paid'shares (othlr t£ n Vcl ofT A ” ° r “ “vidends'on such 

upon the basis of the percentage of the total nnfn * AgCnCy I ? sha11 be declared and paid only 
Certificates issued to rep^enfoartl^nS thereon ^ the Agency- 
holder and shal', immediately upon issue be dir* S ^ C reg * stei?d ,n the name of the option 
option holder or accompanied by a separate stock'nm* ° * % ge ". Cy .’ cndorsed in blank by the 
payment of the unpaid balance of the ontion nr' u* end ° rsed * ,n P ,ed gc as security for the 

amount of the consideration to be paid there-? and’ ^ 

.o opLrfs'hari s" ° f “ ° P ' i0 " Sh3 "’ “ "“*• ta*. rights of a shareholder with respect 


8. Transferability of Options 


an ” d di “- 


Termination of Employment 


if he^dVX^a.toui^elh “ bSi ' ,i “ y °' “ emP '° y “' S -P'»>ment, such employee, 
date of ,ermmaL bu, „„ul,r t hlr,™ Z 0 "„'f^ y - wH “ n ,hr " mMhs 

,e *4 or a s„bridU^“ « 

right confto et * h ; Pla " Sha " - >">• employee any 

or the subsidiary by wMchV S S3^ 

Death of Employee 

which^vere^mmedLtely^purAas^ble^y^im^^thebime o^ 0 )?’ T'?'*^ * those shares 

unless exercised by the executor or admin ^r f L ° f H ‘ S ^ SUch P rivi, ^e shall expire 
the right to exercise k' ' he ° f P ' rS °" S » h ° «<Af 

wiUtin on, year after the Le -«£tTZ ” *££ - £ X“ “* ^ 

11. Changes in Common Stock 

consolidation, rights my"o^chanX C ° mbinati °? of shares - merger, 

appropriate adjustment shall be made : n a • . g c °mmon stock of the Agency, an 
Revenue Code of 19M l amended anH i“” da .”“ ^ lh ' *PP&»U« previsions of the Internal 
subject to options under the Plan in the aggregate orm ereundsr * ln the num ber and kind of shares 
and kind of shares covered by options pre'tL^'“JSST ^*" 
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12. Amendment or Discontinuance 

, . T1 ' e k of Direct ° rs of »l>e Agency may alter, suspend or discontinue the Plan but may 

a) increase £ ° f *! “*« ° f *• W — -V alteration which wS 

in Section 11 rM H "T ° shares subject to option under the Plan, except as provided 

DirStor, of A. A u m,mmum °P tlon P rice i (c) permit any member of the Board of 

Directors of the Agency who is not an officer or employee of the Agency or a subsidiary or any 

the’pi" ° f fi! Comm,ttee< t0 bccome eIi S ibIe f or options under the Plan; or (d) extend thTterm of 

to^s mav not ~ penod durin S which ^ °P tion niay be exercised The Board of Direc- 

Z\^°LTot^r m 3 “ Un " t0 ^ h0Wer ’ «*** ^th- 

13. Effective Date and Term of Plan 

This amended Plan shall become effective on March 10,1971. No option shall be cranted mir- 

STp 31 b ”' op,ions — 4 & 


I 





EXHIBIT IS 

IVoipeetui Dated October 31, 1968 
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PROSPECTUS 



/• v t'-y .,< vy^/v ,.- ., ; . 

409,900 Shares 

«4 ^4 ^ww, Ac. 


iincin.owrn 
v. , r“ , .w*;.-..M Hli-i,.;! i. 

l»U« “u •' • 

U i n n .* t - '' 


Common Stock 

(SI.00 Par Value) 


- TJlir-'*■ ^ ••c-p-n 

Tbe Company will not receivf any often,Monel! from ,,f "J""? o'" 1 " " ScUin£ S '°=M»'dcrs". 
Ibis offering there has been no public market tor th n ' l’ y ,he Scllll ' £ Sl °tk]io[dcrs. Prior lo 
offering price has been detect by n^ntl^feT” S '“ k »< ■"= Company, p „ blic 

Undenvriters. * asrccmcnt amon « the Company, the Selling Stockholders and the 

"secur^TI™ exchaS C0M M fssi0° V Z°y, D J SAmovuD !!Y 

PASSED UPON THE ACCURACY OR a JUv “ AS TII£ ' : COMMISSION 
AKV REPRESENTATION 


Price to 
Public 


Per Share 


$17.50 


Total 


S7.173.250 


Underwriting 

Discount 

$ 1.20 


Proceeds to 
the Company) I) 

$10.30 


Proceeds to Soiling 
S:ockho!rJors( ]) 


$491,880 


$16.30 


$815,000 


$5,866,370 


SSTT- —. . *' * 6 ° 0W ' ‘V the Company anU 

abated ,hc“„n S^k Wn^redtcS ^T ^ *** « ■« *. 45,240 

See "Underwriting". The number oUW av^Mc or ^ri . 7* ***** * the c ""'P™y. 
W the extent that such persons purchase shares reserved for them' ° " £ ''“' al P “ bliC " lU bc Kll “ ccJ 

i. jsetxss % Srsnrsz? :r rcin ’ '**? - »* «**««. 

Hughes. Hubbard. Blair S Reed, counsel for Hie Como mv and !l TS” e”' l ' £l1 m =»«s hy 

ee.su,e Newton * Irvine, eouusel fo, ibe Underwriters, nod subject ,o cmLn tlto'eoniiiom. 0 ” 0 "” 


White, Weld & Co. 

Tho dato of this Prospectus is October 31,1960. 
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in „ / 3 .?’ 1009 (9 ° <, , il > rR af ! cr commencement of the offerin,:), all dealers clf.-cl- 

miv ?re«l tl j c | . rc K , « er< '»> securmes, whether or not par,ici,.aiin,; it. thin distribution. 

TnLlr, T 1 d . U V ,VCr a . pfospectus. This is in addition to the obligation of den I era to 
•ubscrlptiolu PC - CtU3 ™ ' C " as undcrw r*tcrs and with respect to their unsold allotments or 

tnafcflnJS other person has been authorized to give any information or to 

Sfr SffiKh P, other than those contained in this Prospectus in connection with the 
herein m ist , L t I , *’ CC a ‘u d any , ' ,format,on . data or representations not contained 
Smrt-LTi 1 i l rchc ; , T l ' pon 33 hav,n K been authorized by the Company, by the Selling 
made hereunder <LT y Y' ,derwnt . cr - Neithcr the delivery of this Prospectus nor any .sale 
^ rr 1 U r nt u r c,rcum . stanccs create an implication that there has been no 

MitCfe an ofL^sYV^ Cor V pan y smcc thc datc hereof. This Prospectus does not con- 
? solicitation v/ith respect to any securities other than the 409,900 shares of 
^ Stock to which it relates or an offer or solicitation with respect to such stock by 

anyone in any state in which such offer or solicitation is not authorized, or in which the person 

"'l 1 "! 1 , S “ dl °[ fcr or s ol'citation is not qualified to do so, or to any person to whom it is 
unlawful to make such offer or solicitation. 11 3 

The'Company has filed with the Securities and Exchange Commission, Washington, D C a 
Registration Statement under the Securities Act of 1933, as amended, with respect to the securities 
offered by this T rospectus. This Prospectus does not contain all the information set forth in the 
eg.stration Statement, certain items of which arc contained in schedules and exhibits to the Registration 
Statement, as permitted by the rules and regulations of the Commission. 
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A tt I ^ C 2 NNKCTI ° N WITH THIS OFFERING. THE UNDERWRITERS MAY OVER 
Jt L A L prri? n TRANSACTIONS WHICH STABILIZE OR MAINTAIN THE 

MARKET 1 RICE OF THE COMPANY'S COMMON STOCK AT A LEVEL ABOVE 
W , HTCI1 ^ IGIIT OTHERWISE PREVAIL IN TIIE OPEN MARKET. SUCH 
STABILIZING, IF COMMENCED, MAY BE DISCONTINUED AT ANY TIME. 
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THE COMPANY 

SfetoJu "'" WW b) ' "'* '-vrcnre. 

commenced business in April l%t> * Tlio Cc ,hl ' or,H * at ''\ Ul " c . r l * lc law s (,f ,ll e s, ntc of Xcw Voilr mid 

"Conherein includes* Wells pi h'"r„ T '"‘V .. Y ",k The 

Ud. and wela. Rid. ” S «*. Kid. firccnc. 

ss . . .. 

agency in the United States in 1%7 in term/of cross 1,'illin^ J ?•* ' C 38l,, . Ia fS ,!st advertising 
'**"«'** baaed upon nnaudi.ed figure, volS, t 1 ;'"’ 1 " 1 '" 1 ^ 

or wi„ be continued or ~ *- 

s . 1 ■ i " <l t?**- 

Cltents may terminate relationships with an agency on Relatively ‘short no fee I 0 s T *'?**' 

ofc^ d tee~red« 1 0 S n iw:/ct' °^TtT 8 " «• ,,0S ' 

'?71.100, and in 30^^“ .‘mp« s “ .■“7“' °' 

laOOO treasury aharea) for an legate Lt contrilnZ eV^oS Tip J S 

o^attd tWor. ?' ,Kr>M t0r 3W000 sUar ' s 01 Com ™" Stock for an ag, e-me pu lhaae“orice ni 

2S££, ZSZ atrfofcolrs, Tf ‘ ^ $2 = to 51? ° 

at price, ranging fromWS to sTsOr^d™ xf f ° r ,"" aE f rc S 11 ' “A contribution of $256,250 

in the instances described hereafter have been adjusted foMten-for-o^ne spIi^^fTl.rcJmplny'j CH 
and Common Stock m July 1967 and for the exchange of each share nf nL a t r- Py 1°™ A 
ten shares of Common Stock in August 1968. See “Management-Management Tra^ctLs’^ f ° r 

■ a Tl ^.^°° k 7 ,u ' ol the sl,ares of Common Stock outstanding on September 30 io,« *, 7 , 

APPLICATION OF PROCEEDS 

abarcTd ^ ZmldZ * "r 

%z srr ’’•'P 

* - —- -»' '^aS 
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Tlic slatcmpnt ot coic-oM-fa EN1> ° F CON : 9UDATED INCOME 

period ended April 30 u- \ 9 1966, the full year ended rw i 71 J ’ v,c ^ rctn c, Inc. com- 

*' forth in their opiSn^ Sells ° " 3 ’ ,{ * 7 ' ■«“» «■« si.x-nS 

ended April JO, 1967 and th •I “ C,seH ‘ herc in ‘his Prospectus The t pCn ' Jrnt l ,,,Wic accountants as 
»» the opinion of management oHheTomr !***.'»** September S - , *' X ' ,,, ° ,Uh ^ 

recurring accruals, necessary to a f J m ** an y. « include* all adjustments uhi -^ i9u ? ,s ,,n!, «‘ | it«l. but 

—, s.,«, E*: 

Seven- 

Month 

Period y ear 

_ ^{^'Month Period 


~ * • wu m 

Or.pTv ed .. ^ Ended w p*‘."° ntn Period 

OCt l° 0 fi« 3 *’ ® ct . obe r 31 , Ended April 30 , 


.1967 


Grou Billings (Note A) .... 


*rurT? Lomm 

,ce Fees (Note A) ... 

.;ss 5 .sisy!“« *.*»«£ 

“* «>Pioree bene- 


$ 800,911 


W6.S07.700 
5 5.473,418 


. 1967 1968 

(Unaudited) 

$14.01 9.130 W8.130.000 


5 2,101,819 S 4 217 301 e , 

-- - ^■ <:l/ .491 s 4,380,132 


EmhSf C M ° nth Pcr ‘°J 
Ended September 30 . 

"Tom 

(Unaudited) (Unaudited) 
^r 9 ^J / . s °0 $ 46 , 140,400 


$ 6,917.604 


Other ofr.ee and general expenses'" 
Amortiration of -defrrr^t • 

(Note B) c *P ens e* 


233,785 


2.338 

170,495 


Total. 

Provision for 
(Note C): 

l'cderal. 

State and other 


5,634 


462.302 


Taxes on Income 


338,639 


Total 


137.236 

36.381 


F « Income (Note D) ~ 

S 3 A 


173,017 


165.022 


1.609,364 

740.07J 

1.893,432 

35.763 

1.095.302 

9,685 . 
417,210 

" 35,111 
975.033 

86,804 

22,844 

136.557 

2.827.233 

1.1S9.S12 

3.040,183 

2,646,185 

912.007 

1.177,203 

1.129,509 
298.694 
1.425203 ~ 

375.889 

103,102 

536.719 

1 * 7,969 

478,991 

6S4.6SS 

S 1.217.932 S 

433,016 J 

192 jjJ 


—- =L 


1.384.665 3,564,037 


37.551 

875.901 


66.3J6 

1.589,5-16 


67,036 259.506 


2,365,156 
2.015,326 


5 , 479.475 


1 , 433.129 



665.836 
_IR7.354 

853.190 

$ 584,0.19 


r share of common stock- 
het income . 

Pro forma net income (Note li) 
■Dividend*—None 


4< >9.12» 652.154 


596,000 


£_35 

$~TT 


£1_«7 
$ .84 


$ .73 
$~J0 


902.100 

_6.16,000 

1.1S0.225 

S .50 

$1.43 

$_50 

$ .31 

$ .65 

$ -10 


|> > > 


- T1II 11 in 


4 



















Notts : 

*■ R r m " ,m , . , 

r 4 '"■",u.„ a 

3 tt S 3 

- .~.. ^ 

ttnamortiieil deterred n LllMr «s—Deferred Costs of Ad„? !"■* y ovcr ‘'lim-six mor*;- r •', ,,:rnt m «!ia 

ab0Ve) “ f0,, °- ^ Pr0dUCt dCVe,0rmem of COsts 0£ 

Purposes referred to in Kot e fi 

Seven-month period ended .. Federal Sfa . . _ . 


Seven-month period ended October 31 i 96 6 

ear ended October 31, 1967 . $ 46.479 

^x-month period ended April 30, 1967 . «0.475 

F * °nth period ™ded April 30, 1968 . 84.175 

• jen-month period ended September 30 ’l 967 . 122 ' 056 

D '' a ™* *** «M &*** ^ ;* 7 . w ..; 2 

tment tax credit._ . . . 130,819 


State and Other 

$10,651 

9S.650 

21.007 

28,754 

94.327 

33,913 


. ."w. »-'o<3 . 

investment tax credit. . 130,819 

■£? • ■— -: „ 

commencing Novembe/ 1 VxT™', Sa!,1ry nnd cniployee bCcfoH*™ 1 ''' °" p ’ Ke 12 of the p ro -. .. 

s, “ k ■.- •* £ =«^ -- 


1 HJr Ocfobcr 31, ,967. ,C c ' * ° ,he «""I*»bSe 

“termorc, profit margins 


4 V»~v>. . 




- • «. - u -J •, • 


a 
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32 l jrr 1 .— 

pon 77.,7*““" •"' . .. "* 

Uihstanthlly M'*}*™ as a ,Linage „i revenue was 

the previous year. Furthermore t | ic Cummin J IMt'o.! May through |rpu.mher cmpaicd with 

“"'I A 7 rust ;. ,%S - a l‘proximatclv ?1 10,OX)'before taxes" V' ‘'k ‘? ,CC • I ’ ,nc ' M' 

September .,0, 19AS. the Company'., g^s billings increaseV^' «" K *' T P*™ ended 

Mo. r d „H„ g *. penod „ r r 1 - 111 ^ 

olso from ncld‘i„™al' 1 "mp!o r “« "l^ wre W^hTd.e ”e ,rom lli S h " »'ary rates and 

accounting areas. executive, research, general services and 

(«•) The billings of two major clients decreased. 

in 1967 and !!f 1968)" iIThe' l^periocl n ^ 1967 perio<1 (§671,000 

related costs were attributable to new clientfan^oroductf.?,- ?? incrcasCfl salary'and 

costs were tlierefore deferred under the Cnmu ^ ^ 1 . h iad not commenced billings; such 

Cos, of Advertising and r^r^rSer^T^ri^ <S “, 

Of the Company’s increased salary and related costs un ? f 19 ? b pCn0<1, the P r,nci P aI portion 
and was therefore eharged aga J ”" d ^cts. 

expects ttaTary 10 scrv ' re i,s Creased business and 

declined during the s^-nfoiuh^rtd^nded t'" inCOme bcf ° rc taxcs - income 

30 1968 from the comparable periods in 1967 because of the O^FcdeTaT' 1 ’ 1>Cri0< ' CniI ° Cl ' S, ‘‘ ,tcmber 
the increase in the sta*e income tax rate faoorwvim,^ • 7 Federal income ttx surcharge and 

ended September 30, 196S). y Slx CC,US P er sharc lor 0>e eleven-month period 


CAPITALIZATION 

The capitalization of the Company at September 30 10 r >9 „ i .. 


Title of Class 

Common Stock, par value $1.00 per share- 
authorized 5,000,000 shares * 

O) Not including ,00.000 shares (i) ^ V". 

* t0C 0,>,, °" 5 ,Ml,Cd ** » hC ,,riCC ,hC S '-« « being "offered ^crc^* 


Outstanding 

1,450,600(1) 


To Be 
Outstandin g 

1,500,600(1) 


6 
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£enM for future .".once upon tlvr rxerc,* of «• k o,U Rra .,.d f n^uau. to ,-u S.o-I: «»,..i P!.v, 

cL "T y ' a " d V ,) V' m **”* rCWftl f0r *' ,f (mrrlnsr i v.J M f,,v' „Vr 

‘ ‘ '' pr ;;'° " ,c V Wt * * re l "‘ l Oct.Ow r .to. 10, S .-,,,1 8.100 'Ian s r, -rrw.l ;,. r Il; . urc 

suancc upon the exercise of rij-.hts to he granted pursuant to the Incentive Stick Purchase Plan of the Company. 

See Note 7 to Consolidated Financial Statements for information concerning the extent of obligations 
under leases on real property. a 


DIVIDENDS 

In View of its short o^rating history, the Company has followed tite policy of reinvesting earning 

not’!„? U H ne !M"' J h “ n0t f a ' d C ' aSh (J ' vidends on i,s Common Stock. Although the Company does 
not ntend at this time to change such policy, it will consider the payment of dividends in the future in 

Jdorr"^. CX, ' , ' nf ' ind "‘ Iin8 C0,nl> '' U ’ > ' S “ rni,,ei ’ >»»««» 


BUSINESS 

The Company attempts to increase its clients’ sales through the creation and execution of cffcc- 

SU r Ubie t0 *!“ Cl,Cnt and itS pr ° duct Pr scrvice ' An advertising program is proposed 
ohi^C COr T" y a ! tcr a St ^ dy of the cl,ent ’ s products or services, its present and potential markc^he 
objectives of the cuent and the available media. Such a proposal includes recommendations as to the 
advertising message to be presented, the media plan (c.g. use of television, radio, newspapers, magazines 
and outdoor advertising) and also recommendations with respect to such other matters as product paebag- 
ing, sales promotion, fashion and sty ling. After the client and the Company have agreed on the advertis¬ 
ing program, the Company writes and produces commercials for use on television and radio and writes 
designs, and il ustrates advertising for printed media. The Company also contracts for advertising time 

or publication^ arra " Sei f ° r ** tUncly distribution of advertising materials to the media for broadcast 

Revenue from Commissions and Service Fees 

1 he Company derives its revenue from three principal sources: 

*?“* primary source of ,l,e Compsuj's revenue is commissions earned from 

sdvvrl,s,n; placed Ml .he various media. After an adverlisins campaign has been approved bv a die. 
the Company purchases time and space from the appropriate advertising media. Clients pav 'the Com¬ 
pany for these charges and the Company in turn pays the media, less the agency commission (usually 15;b). 

Normally, the Company is primarily liable for payment to media. The billing and paving pro¬ 
cedures established by the Company with its clients, whether by written contract or practice, re,lire 
that payment be received from the client in sufficient time for the Companv to make the corresnondirm 
payment to media. In this manner the Company attempts to preserve working capital for u-V in its 
general operations. Any discounts earned by the Company for prompt payment arc runitted to the client. 

Production Commissions and Social Charges— Material, lalior and talent for the production of 
finished commercials and advertisements are usually supplied and processed by independent contractors 


7 
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under the direction i 

«— « ,^, 0 „ ^ . r , e Q 
P ' Oj,,C ‘ ,0n "° fk »>• Personnel oAl'c “* - ■»' 

p ces _in 

aJ V 'L' bi "' : • r "' W « d ,or '»«*> in 

w r ,r - ~ » 

The following tabic sets fnrti, ,u ’ 

Periods indicated: C P ercenta S« of revenue derived from 

nved from each source during the 

Seven-month 

period Year 

Cate^ Ocff 31 , October^ 31, 

Media Commissions: -—— — 1967 1967~ 

Television and Radio . ‘ 

Newspaper and Magazine . . . . «»* 6M "» 6 - '7° <» On- 

Outdoor Advertising . ”. 3S _° 17.5 "®" 

To,al ....”.’. -ZT2 —- _ U 1.0 

Production Commissions .and Special Charges: - ~ — . 82 "° 

Production Commissions 

Special Charges . . 101 10.6 99 

.. -% jh 

_ , . =S2"” i22£‘’« u%„ T55Tb„ 

SEn,*^ VmiS 7 «-* b.v a new 

■nedia b,L s “ P °' ,, °" ° f oapanses, no rerenueT «piSl ? m re “ i ™‘ "> ™nbo- 

T PKtaJ U otu '""l “"til ll.e s, ;rt 

iS^,£r # ““ — costs p,os related 
q . ... ,,KC lna, mer over an 

S 
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the Comp.tM) «l':fcT;i the net costs and over).' .vis rcl.itmj; to llie.c development set vices and amortizes 
them on a straight-line b.v.is over a thirty-six month period beginning with media lulling. 


Any unainorti/c'd deferred co.as attributable to clients or clients' piodmts for which tin.' Company's 
advertising set vices arc lermiu.itcd will Ik: wiilten oil against commissions received dorm;,- the final 
ntonths o' media billing (generally three months). Furthermore, if the level of media billings for a 
Jirut or product subsets rntly declines to such an extent that all or a portion of the mamortized 
deferred costs applicable .hereto cannot reasonably he expected to he recovered from related revenue 
from commissions and service fees, such portion of the nnamorti/ed deferred costs will he charged to 
operations duii.g tin nscal year during which such decline in media hillings occur. 


Although • ic Company is not aware of any other advertising agency following the aforementioned 
accounting method, management is of the opinion that this accounting method more fairly matches 
these costs with their related revenues than expensing such costs as they are incurred. If such costs 
were not deferred, the acquisition of a new client or product (a favorable development) could have a 
temporary adverse cfTcct on earnings for the period subsequent to the Company's appointment and prior 
to the commencement of related media billing. The loss of a client as to which the Company has 
unamortized deferred costs (net of applicable deferred income taxes) would have more of an adverse 
effect on earnings resulting from the write-off of such uriamortized deferred costs during the final 
months of related media billings than if such accounting method was not followed. 


Clients 

Set forth l*dnvv is a list of the Company's clients as of September .10. 1968. and the month during 
which revenue for each client commenced or is expected to commence Not included in the list is Braniff 
Airways, Inc., for which billings commenced in June 1966. The Company’s relationship with Braniff 
is to terminate on November 30, 1%S. There are no unamortized deferred costs attributable to Braniff 

In many eases the Company’s clients arc also served by other advertising agencies* In such eases 
only those products handled by the Company arc listed and the month during which revenue commenced 
or is expected to commence for each product is indicated. In the case of a few products, budgets have been 
approved by the clients but billings have not commenced. 


Client 

American Motors Corporation 
Automotive Products 

Bristol-Myers Co. 

Score 

General Mills, Inc. 

Joey Chips 

Bugles 

Buttons 

Bows 

Whistles 

Daisy’s 

I'i/za Spins 

Barbecue Vittles 

Various New Snack Products 


Month 


September 1967 

September 1967 

August l°o6 

June 1967 

October I'*<.>7 

October 1%7 
October 1%7 
November 1967 
November 1967 
December 1967 
December P'67 
Match 1968 
May l‘HK 
May 19l«8 


9 
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Client 

lIunMVc,*.,.-, |. 00l , Si J||C 
Wesson Oil 
Uitltcry l-'livor Oil 

M ‘» rr w lucorjvsratcd 

!' rns " n * nr./ RM ioo’j 

" cnson * He Luxe 

Benson & Hedges S5’s 

American Safety R MO r Co 
Personna 
Burma Shave 
Speakeasy 

T \ c ;; , ;: ICo " ta "’ D! “=» l 

Aero 

Coffee Crisp 
Fruit Smash 
Stolen Goodies 
Money Bags 
Suchard Chocolate 

The Procter & Gamble Company 
Gleem 

Jos. L. Seagram & Sons, Inc. 

New Product 


Browne-Vintners Co. 
Boodles British Gin 
Cherry Kijafa 
Kicasoli Wines 
Muntm s Champagne 
Ncctarose Wine 
Noilly Prat 
BdG French Wines 

Calvert Distillers Co 
Passport Scotch 

Sicks 1 Rainier Brewing Co. 
Rainier Beer 
Spur Malt Liijuor 


10 


Mo nth 

May ! f v„- 

May 1**77 
May i'.'O7 

July IPtV, 

July |V, f } 
September 19o6 
January 19SS 

August 10(76 

August 1966 
September 1966 
August 1967 

November 1066 

October 1967 
October 1967 
October 1967 
October 1967 
October 1967 
October 1967 
November 1967 

November 1968 

November 1968 

August 1967 

April 1965 

August 1967 

August 1967 
November 1967 
January l*) (l y 
January 19o8 
March 19uS 
March 1908 
March 1968 

April 1968 

April 1968 

March 1067 

March 1067 
March 1967 


I 

t 

i 


! 

I 

t 

i 

i 

i 


l . 
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J'lllul Kill:* i\; !•«-,.,1-1. 1.1 

• r ' I..ilitit 'tones 
A ,,cw I'toduct line for 
[lie Mcnlejr .iiid Janies 
Laboratories Division 

Trans World Airline, J nc . 

Domestic and International 
Passenger Operations 

The West End Brewing Co. 

Utica Club Beer 

The Western Union Telegraph Co. 


in ay 


November Wax 

November 1%S 

November 1966 

November 1966 


to addition ,„c «*-. 1967 

ne'cl^ 0 ," * rr'" ** C ' > '" Pa, ' y nr “'" J " !CrviCB - Tto National 

. -ZMXlZg 

foreign Operations 

On August IS 196S T vu 

* *• »* —«« 

^•d.oo i K ! na7Xe„^ ,neSS , W “ h . its I >r * nc, P ; ‘l I2urop^“'Jr. Crimes, Inc 

had been used by the Coinmnv c r,,K ", nt ,0CaI a K e,, cies as its affiliates ii^otT I>lnS * ,hc Company 
«"* Company ^ «* ^ "«"** 

same procedure is beintr foil i • e !'* ,enc,cs ant l is negotiating with f il ' acc °tmt. Accordingly 

^ *" sr “ ,e Far *- - -2 £ 

NovI!L C r“wI 's’. “ to- tor an office fa . , 

?°r. to tor^S JS^Ttoto. „i,c, —'ton. on 

the I ans office. ' * ,s ‘anticipated that approxinnt.lv ?n Company is now 

l • maul) 20 persons will work in 

Competition 

r«mr^rMd e ten ^^ n ° n ”^ •* or l' ani «,l and 

i"C this competition to date iUanT™*' /XI “ ,0 " 8h tl,C Co ">pany believes p ins" I ' V " 11 /i,,!K, ™l 

' “ can £,vc “° ~* wi„ be ^:z:^~ ui in — 

II 
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m 4 ?* 


. ..o. * ££22% Z Z! . Hi : •' « i. I,as .. „ 

is *. J. ,SZ2 , i t : ''• A ... 

such new client prccWlu* is t.hJ,,M W «'CLk""''* . * 

itmniiifini v . . • =* v» v\cii II, as ire*j ijc n11\ occurs. >urh aircucv k n ( »t 

s:-;" 1 ' 9 ”. ia,u " c “"”">' - —.- - -'«• - 

Personnel 

i.. 27 -’ p ' rs ‘ ,ni - an ■" 

to JZZlZ Z nirCS ~J Uc Co,n|,nn >' 50 Person* to cmux-ivo and create advert Ui,.„.l 

assist ; n the 1 T*- C ° r " mcrcia!s advertisements produced by the Company. They also 
n the SUpcrv,s,on a °d direction of the production of these commercials and advertisements. 

_ • SVa ‘‘ V< ' < ~' , ht - 1 cnplou-d 5d persons who are responsible fur ...count Im .,.n-e- 

clZZ Y V 35 “‘T UCCn CliCntS 3,Ul the Com P 3n >’- ^ordinate the planning of advertising 
campaigns and assist m the superv ision of advening budgets and marketing activities of the clients* 

zszsZiSas?*- - •••—...s 

rrlm i1/f ' /M aHd /? 7 r ‘" r/ '~ Th ! Comi,;,n - V cn, l ,lo . v0(1 49 persons who plan and recommend media pro- 
C s prepare cost estimates, buy time and space, conduct media, market and copy rcsearcli projects 
and analyze and apply the results thereof. p.ojcct, 

4 

stthninislration and General Services -The Company's remaining *5 employees were cn-v-cd 

JZ^Z7,l!zr «►' s -cr.,r;;„;.,. 

. ' VellS / -' l " rt 7 f V aS mn ' lc a '^'Wficant contribution to the growth of the Company and the 

p ' ", icrv,ccs ""R 1 ' 1 ,,avc a M'hHanrial adverse effect on the Company's bu-ine>» 'm.l'c.iniin-s 

rursuant to an agreeincnt entered into shortly after the formation of the Company. Mr*. Lawrence' 
Messrs. Kn.li, Greene and I.cmont (the then holders of all of the outstanding voting shares of ,| IC ’ 
o.np.my) agreed that the business of the Company would he conducted by .Mrs. Lawrence a. I’r, ,h|. nt 

" ht 7 ^ CTCUon *'* could vote their shares so ns to implement such power Thi, V-'. , "! 

agreement tcinnnatcs upon the ofTcring of the shares hereby. 

The Company has an agreement with Mrs. Lawrence in whirl, she agrees to serve as IYc-Mcnt ,,nl 
Chuf J-.Nui.t.vc Officer, this contract is terminable by either pa.lv on A) .lavs' notice ami if M, 
Lawrence terminates she has agreed not to compete with the Company for one venr after <uch te.mi.n 
ton. beginning on November I. HV*. her annual basic conijK-iisatioi, is $|75 /k«. ,.f w „h-l, 4 mZ 
cferred. In addition, Mr, Lawrence shall receive 25'* of the total amount available ftj n'unh 

l " a ‘ l ' ( ' VC 1 ,a " " l cacI ' fisoal ’• lie amount avail.-.!,!e is limited to the lesser of 10" „f 

S^: Ur 7r^".. "? !•' " accordingly Mrs. I .awiencc'. ... csccd 

^ (bre Management -I-xecut.ve Incentive Plan”.) I„ the event that Mrs. Lawrence should 
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<!io while employed. $l,tXKlAiO will he |uid t . her named hoiu.fui.illos. $5tH>AKt immediately ii| on her 
•hvilh ami in twiut) *-.|«i;il annual it ’alinciils. To cover its liability under this provision, the 

Company owns and is beneficiary under a $2,000,000 insurance j-olicy on the life of Mis. Lawrence. 

Hie l»s of I lie cervices of Messrs. Rich, (ireenc, Fi slier or of a niimhci of !. v cmplovcis might 
adversely affect the Company's hudni ss and i.irnings. The Company do,, |, au . ,i„ einplo.nu nl 
contract with Messrs. Rich, f,rcenc or Fi slier. The Company owns and is the h o, lieiary uml. r insmauce 
policies in the amount of $2A)0,<)00 eaeli which it cariics on the lives „f Messrs. Rich and (in cue. 
Sylvester ‘Taf Weaver, Director of Communications, is the only other cn.p!-viv under cm;.,, t with 
the Company. His contract, expiring at the end of 1971. provides for annual compensation of *109 000 
of which $.10,000 is deferred. (See Note 7 to Consolidated Financial Stab men s ) 


PROPERTY 

The Company’s offices are located in leased premises in New York City, Birmingham, Michigan, 
Los Angeles, California, Lima, Peru and Paris, France. 

The principal office is located at 575 Madison Avenue, New York. New Yo.k and consists of approxi¬ 
mately IS,000 square feet for vvl,. ' the Company pays an annual rental of $102,1/0. This !ca-c is tor an 
initial term of five years and elevc,. months, expiring April 29, 1972 and the Company has an option to 
extend the term for an additional four years at the reduced annual rental of $97,260. The Company also 
leases approximately 4,000 square feet in the same building for a three and one half vear leiin expirin" 
on April JO. 1971 at an annual rental of $30,000 and approximately 3,171 square feel'for an eight-month 
term expiring oi. I ebruary 2S, 1969 for a total rental of $21,140. This short-term space was taken to 
satisfy interim needs prior to the anticipated move into larger offices rcfcricd to below. AH of the 
foregoing rentals arc inclusive of electricity. Subject to the landlord’s consent, the Company intends to 
stnlease its space at 575 Madison Avenue subsequent to moving its principal olliccs to the General 
Motors Building as described below. 

The Company leases approximately 7.SOO square feet at 625 Madison Avenue, New York, New 
, ork at an annual rental of $48,937, inclusive of electricity, for a two-year term expiring June 30, 1969. 
It does not intend to seek to renew its lease for this space. 

The Company has executed two leases covering two and one-halt floors in the new General Motors 
Building located at 767 Fifth Avenue, N / York. New York. The terms "f the leases commenced 
on September 1. 191>8 and the Company commenced paying rent under the leases on such date The 
Company anticipates that it will commence the move of its principal office to the building i ; , | Vhrn.i'v 

1 , • , C hasC l ,rovi ‘ ll ‘ s for tl,c r ««» l ol approximately 57,829 square feel comprising the »S;ii 

and -9th Hours of the building for fifteen years at an annual rate of $7.95 per squaic foot ;iM ; ,. imn;i | 

aggregate rental of $-159,/40. The other lease provides for the rental of approximated 15.102 square 
feet on the 30th floor for nine years and eleven months at an annual rate of $10 per square foot or an 
annual aggregate rental of $151,020. The Company has the right to sublease the space covered by 
both of those leases, subject to the requirement that the space first he offered hack to the lessor at the 
rental set forth in the lease. 

The Company also leases 3,158 square feet at 4050 West Maple Road. Birmingham, Michigan at 
an annual rental of $IS,1:>8. Hus lease has an expiration date of September 1, 19/2 but may be 
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I.IWk t 




«?.*<- a,, s „„ 

* • } " '"" * moMm- ten, „ , «1, " V *• h •!.<■ U»,,,,„,. „ 


^ Co • ' 0 . v,,,mSl »c«'t as a |>cri.iHy. 3 v-ompnny as 

Z^ZS^***-** " r " ! Al *** «*"*.. 

’ T ™ 'r<■»*.««>«12 a..„.. . 


^6,000 for .1 twenty-three monMi 'tcrn. ^ ^ Avr "." u Gc,,r ^ e v . Paris, 

month term cxi.irin- Ser>teml...r tn 


expirin'; September aQ, lp;o. 


cwu,ivc ■*"** ,, lwivc .. „ 0ciokT 

N.im# ** * 


Mary Wells Lawrence. position 

Richard L. Rich. Presi,l"n° aid a*f trLul'i™'gSccr 

W Greta* .... . V&^StSSST^ 


Stewart Greene 


Director Lrcatl ' e Services, 


Herbert Fisher D,rcctor 

. «•« 0,,rar 

Thomas E. Bohan. Admijiisiration. Director*™'"' and 

Drank G. Colnar . " ^‘ co 1 resident—International 

Drcd L. Lcmont. ^ ICC President— h'inancial Planning 

Charles Moss. . Vicc President—.Account Services 

Frederick L. Jacobs . V / ce President-Creative Director 

. „ . V '£ e Pr«i'Jent—Administration 

Arnold M. Grant. secretary, Treasurer, Director 

I-cland ITayward Director 

Troy V. Post Director 

Fmilio Pucci Director 

... Director 

1 ary Wells Lawrence inin,>,i t—i. . 


of Norton Simon, inc., the n.», 


1-rent company of Hunt-Wesson lArorls/C! 


‘ • .. ' • a ( "I’y Croup 

Airway. Inc. 


* *'• - 1 <;i 


* > -*« I •%/•*.« ‘... 


JM 
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«• i. \ im, . ^ 


l - '* , .. . . , . . . 
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employed I,! l,,v " active!-. ,n;-a-vd . 

;. T .■- « 

ArI u,t «lor by the Lawrence"C r f 0 "' Ik>I,I, "S such posit™, j|, ,. Arl "'rector amt 
, Herbert Fisher had been el, a """ *•"* <« « Kara ‘'™' W l ~» 

,„ c rr w ^ - *. »* 0ivi . 

Chrysler Corporation, TZ’ '" had b "" '° "" Company”" 

Thompson Company, ‘*'° re ,h «. » Associate Direct* of Marta 1™" ^* rarcl ' "Sector for 

Thomas £, Bl >ha„ who • , “» J- Waiter 

.. *- 

*r, ■* ~ 

twenty" 00 ^"’"'"' °‘ Comtamal "^^.tZiZZdb P °“"' J " “ ASS “ U “‘ Vice 

. Tred L. Lemon,, who joined r «» ■>»" 

ppt !Z ? - -s immediately 

■cc I resident of that agency, P 1 “ “ Acc °“"> Groop Mead at Ted Ua,ian,7r Kvi sion. 

Charles Moss Inc ) » Company and was a 

22K E « . copy 

Frederick L Jacob h J>"ntcr at Doyle Dane 

and 

certified public arc.J„. ** Ul "l»"r. -Mr. Jacobs.ai^'”* Tor a,.„r„ci„ u ',^ 

Arnold M. Grant was elected a di , “ *'' a,u ’»',y and 

t™*"' zitZZxZz "% t; ™ •*>* 

a hcatrical. television and ..“ " V' ( °m,emy in A „ ;VM , In.. 

“ , ‘ ,r<l hrectors of Cans W. r , \ "T ... than > ' ‘'.'ward ha, been 

, Troy V. IV- was dieted a .' ,,K " 'Wilie A J, “ ,u ‘ ,cr,cd on 

" <JU ' ; “ a,,KTi " CorjH.raci,,,, ^incc*i/s 'j/.c ( T ,M "- V "' M( 

... I'W and retired as U, “ 

Uu " ,,M " «» II. l.’iMtd 


* % f» «•—V »_ , . 

•»» ... * •• ». 
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~ ».,,... _ .. _ . 

J.tnilio 1 lire i w;is clrrinl i n* 

'* 31-ml,ejc ,1, II,"7':’ r .... (Vlol.LT 'I I'.-.s M 

.tc» K „cr lor ..Hire than . “ *.. " f »■-<«.. IM 

3 7 rs ‘ " ls 'wi a l.islii .,11 

Remuneration 

f ? fari ’ e °f Individual ^ 

- r fntl| y of Groun Re m CapaCi ? ies in Which Apcre/ratc 

Marv Wells I awrrnc, _ «5.muncrat.on W as R rr»;,.., D.r ? ct 

Richard L. Rich . . I resident and Chief Executive On;-, ---- 

Stewart Greene ... . Senior Vice President and Troa * 14.26.1 

VS? ) a " d G^p SCni ° r Vi " rra "'« Secretary g** 

* *. 

Messrs, fvicli, (; rrcilc ... .**' •\ m * l rcsiirciivclv #L, ^ • fliroui^l* OefoN-r 1 | in .7 'MpJovirt 

u,ii 1 lmi . .- I, :' ( ; s ; f 7 , "V 1 '.. 

Mr. Greene purchased lSOOon, [ C ° mmon Stock for an a-re-nte • . fluently. Mr. Kid, 

Leniont purchased 100.000 vhare'sTf Co' 1 " Coi 'sMeralion of $.17 "oo "T,', 0 ''| p a » d 

rn:,:;rT: - 6 .- 

"""" 3 u ' — ^ ^-■r xs? r-■*.- 
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«< *»«, ,0 Ite K r.,„tc,l to ™ 1 , employ* ' ‘ ... ' ' ".*"* "' Mvc, “’ .. . "« ■“»"<«•■>■ 

■™™. . 

Incentive Stotk l urrhnse Plan —On Aiumsi 90 iiv.ii ,, c 

;r£ ,:s'j;: rrsr££:r r r r 

certain portion of (lie shares under restriction " t * ,rkU ‘ l » ,t ' r,,,<l ;is l " a 

W P " Share * l0 /" of “ ,c l‘"« which the shares are bein K nfTmd her, In * P 

?.- ^ *> ™* ««i A £ “ Ze;“ s n uf 

from operations before nmvwtnn fr>r ... , . *\ lo " u or live per cent of net income 

Internal Revet,™ Code “ *““ > ,r<,f " I*>" "tnlcr Section 101 „t ,l,e 

/• I a iilive Incentive Plan ■ On Atu'tist "Yi i<>,.e >i . r t , 

rr ^ -.-- i!“ viz; - 

sli.ill receive an award each rear ..f >V' ,i.. ... , , . V > ,mKk> ,lul •'«»•'*• ' a.•• tvnee 

tl C Coiiiniitiec may use part or all of the fund to nuke awards u, othe, krv ,,,! ", " “ 

in its discretion may aeree to •m a, _ , ,, . s la ul. I Ik C ommittcc 

> .«„rcc to .111 v„ipIo>ecs rcpicst that the payment of the award he defeired. 
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PRINCIPAL STOCKHOLDERS 

As of Septemhci .*•». I’k»8. the lollo.ving persni' ov.ned henelui.illy and of 

amounts of Common Stock: 

Name and Address 

Number of 

Shares of 
Common Stock 
Owned 

}Ylrent of 
Outstanding 
Cnmttmn 
Stock 

Marv Wells Lawrence 

301.000 

L’O.SCe 

One East End Avenue 

New York, Now York 

Richard L. Rich 

300.000 

20 77-5, 

323 West 22nd Street 

New York. New York 

Stewart Greene 

300,000 

20.7 r /o 


ISIS Heritage Way 
Manhasset, New York 

All directors and officers as a group owned of record and beneficially' L101.1O0 sluris of 
Stock (82.195») as of September 30. 1%3 After the sale of the shares offered hereby they will own as a 

group £>3.075 shares of Common Stock (59.57'c). 

SELLING STOCKHOLDERS 

forth below is certain information, as of September 30. 1%8. with reject to each stockholder 

i *1. f mi/l hnMnfi.Tl 


Name 

Mary Wells Lawrence. 

Richard L. Rich ... . . 

Stewart Greene. 

Gennaro R. Andreozzi. 

John G. Avrett . 

Thomas E. Rohan. 

John V. Burns. 

Rita F Connor .. 

George D’Amato . 

Stanley G. Dragoti. 

Robert P. Kngelkc . 

Joan IJ. Evans. 

Grace Feldman. 

Herbert Fisher. 

Catherine K. Gibson. 

Herbert M. Green .. 


Number of 
Shares of 
Common 

Stock 

Owned 

Number of 
Shares of 
Common Stock 
to Be Sold 

Number of 
Shares of 
Common Stock 
to Be Owned 
After Sale 

301 .CW 

75.250 

225.750 

300.000 

75,000 

225.000 

300.000 

75.000 

225.Of 0 

5,000 

1,250 

3,750 

5,000 

1.250 

3.750 

25.000 

6,250 

1S.750 

10,000 

2,500 

7,500 

2.500 

625 

1 .875 

10.000 

2,500 

7.500 

10,000 

2,500 

7.500 

10.000 

2,500 

7,500 

1.000 

250 

750 

10.000 

2.500 

7.500 

65,100 

16.525 

48,575 

5,000 

1,250 

3.750 

10,000 

2.500 

7,500 
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Name 

Rene Cm ion. 

Thomas \V. Ilcck_ 

Frederick L. Jacobs .. 

Murray Jacobi. 

Gerald A. Kessler .... 

Frccl l.. Lemont. 

Richard Levine. 

Odell T. Lewis . 

Paul L. Margulics .... 

John F. Mari. 

William D. MeGivney 
Richard V. Morse .... 

Charles Moss ... 

Victor L. Olesen. 

Phillip F. Parker. 

Nancy Perl. 

Robert Reit/icld. 

Morton Scharfrnan .... 
Robert Scliultnan .... 

Harold Singer . 

Irving M. Sloan. 

Martin Stern. 

Nat Waterston. 

Sylvester Weaver. 

Lewis S. Wcchsler .... 
C. A. Wolfe. 


Totals . 1 


Number of 
Shares 
CornitKit 

Stock 

Owned 

Numli'-r of 
Shirrs of 
Common Sim 
to He Sold 

lO.noo 

2.5(H) 

5.0(0 

1.250 

50.000 

12.500 

5.000 

1.250 

2.500 

625 

100.000 

25.1X10 

10.000 

2,500 

1.000 

250 

5.000 

1,250 

1.000 

250 

10.000 

2.500 

10.000 

2.500 

50,0(X) 

12.500 

2.500 

625 

25,000 

6,250 

2,000 

500 

10,000 

2,500 

2.500 

625 

10.000 

2,50(.) 

2,500 

625 

10,000 

2,500 

10.000 

2.500 

2,500 

625 

25.000 

6.250 

5.000 

1,250 

2,500 

625 

1.438,600 

359,900 


Number of 
Sti wrr of 
Crimum Stock 
to Ho O-. ... a 
After S.ltr 

7.'DO 
3.750 

37.500 
3.750 
1.875 

75.000 

7.5t)0 

750 

3.750 

750 

7.500 

7.500 . 
37.500 

1.575 

15.750 

1.500 

7.500 

1.575 

7.500 
1.S75 

7.500 

7.500 
1.875 

18.750 
3.750 
1.875 

1,078.050 


In aiMHcn In the above si,.-.res. options under the Stock 0|.tk.n l'l.m ami ri s hls „„,h r the Incentive 


Name 

Stanley G. Drngoti 
Nat Waterston .... 
C. A. Wolfe. 


Number of 
Shares If infer 


Number of 
Share* Under 
Incentive 


Stock Option Stock Purchase 
- Plan 

11.100 3.600 

1.000 600 

L'HIO MV) 




»>k 


•• ..-fcnivV. 




* ' .'A*rrrv rr* ,t 

































description of common stock 

shares of C cZm^ ^7" T I '*** CMmmn Slnck - : " of 

Directors from funds legally available therefor and noon' r '"- f " U> ** ,ll ‘ ,arc * 1 b >‘ the Hoard of 
any distribution to stockholders. The holders of shires of c"" ‘'^"c ar ? c, ' t, ' k ' 1 ,0 sl,arc P«o rata in 
do not have preemptive rights. Shares ol Cotnmon S od , 7°", ^ ^ °‘ ,c VOtc I« r and 

rijflits. Issued shares of Common Stock are ot iable to 7s " * " 0l ^ Version 

sublet to the provisions of Section 630 of thel!^ ££T 

not to sell during 19(,8 any of the shares held at the c i ^ " V C cacl ' stockl 'ohler has agreed 

«l.c shares being offered hereby or if such stockholder ” , *"*"«"'• <*'"* than 

Non-Cumulative Voting 

iz'z r" ,e "r s -—- 

“ “ ch *"-• «" * - «-** r" is z tzzzz zzz. w d ‘ 

Transfer Agent and Registrar 

szzjztzftrz i acmk " Kc “ v ~ k t - 

Irust Company. 45 Wall Street, New York, New Yolk 10005 ' KcS ' strar lllcref " “ U"«ctl states 

UNDERWRITING 

r*. wm * c - - 

& b ct Comw and ,hs sdi - s “" :zvr:TZ s 


White, Weld & Co. . 

Aluaham & Co. . 

Arnlii.ltl and S I’.leirlirociler, luc. ’’’’’ 

Facile tV Co. I tu'ttrpor.iu !. 

ISacnit, Whipple & Co. 

KoU'rt W. Kami & Co. Incorporated”^!”" 
1*.ill, Miir>;c X Kr.'is . 

I'aicnmi Kidder. 11,11 Richards lncor|Hi’rated 
1'var, Stearns & Co. 

A decker \ Co. Incor|ioratcd. 

Hlair & Co., Inc. 


Address 

20 Ifroatl Si reel, Xeu York. \ y. jomj 
'-0 P-nva.lH.iy, New York. X. Y. 10005 
•W Urt>a,l Street, X cw York. X Y. innO| 

•ki W all Street. Xeu York, X. Y. 10005 

l.t? South I .a Salle Streel, On'eap-. 111. f, 0 r ,03 * 

('! t N iV r ! 1 ' Ua,tr S,rtv ‘- Milwaukee. U'i-e 55>0| 

» l mon Connueree KM*., Cleveland. «.«,» C,„5 

O ' SP r,,, n S'm-t. I .os Anc.lt, Calif. 90013 
Oni W nil Strivi. Now York, N Y. |00il5 
60 IJrn.nl Street. Xew York, N. Y lo-H>| 

20 Itroa.l Street, New York, X. Y. 101)05 


Number of 
Shares to 
He Purchased 
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Name 

,!lu "' EH*« .1 Simtr.o:.' 

,J| yth & <•„, , Iir . 

Ilfviminj. & l ( , 


I’oiunrll,, Su!liv,i:i 


Haulier .< Slu rrcrV^. CPmPV ’ V * ^ . «» S 

l)ain # Kalinin 


A#?ffr cs< 

strTTTT1*1... 

! • ,r, ;v'- v ' « v. r!.. \ v 

Kith n!i,»ti«c 


N'ifnfrr ( >f 
»rrs to 

He l'ufcli .s t .,| 


Tl. 

I 




III UfAj 
|i» *1.5 


nav;s.si ,,uorr>orA,od 


i.tn/ Walnut Stm t 1*1 .1 i i t . ** 

itn c . 1 r * 1 I*i I'ito** 

RS?. * . if?..";*'™ « 4 *S^n? w 

Y - ** 5 

£. err “* <0 '"n"y . c -- 'V "ronil Street. Vlirls » Y . 3 

?£ rt P™ .. • i 00 ' 1 d c “° oos 

,. ,a p r "; S,0 " C 1 * ,< ‘ or I K> raie»! . . 5 - ^ al1 Str «L New y„ rfc y y |))()|) . 

\V F w ,, '°" Com P™y Inc... 25 n ( r ° :l '' S:rrrf . N'cw York, N. Y. I Of M| 

• E Hutton & Co.. . P" c Manhattan P|;i 7 a ,y c y . v 

. &«'**«•* K „**%*?£*■ *■ v ■«» 

JnfTcc &■ Co . . 2-1 South Tryon Street ru. i .. . 

Lnzartl Frcrcs & Co. . 50 Bnadway. N\,v Yr.r’h y'y 2,202 

Lejrc & Co. . 44 Wall Street. New Ynit vv.J~ 

Loch, Rlna.lcfc Co.", ’. ’. '/ ' ' . 22 I Street, Haiti, „,, rCi M ,| ' ro | ^ 

Mason-}ln,an. ) 1IC . . 42 Wall Street. New York £ { l- 

* r ».. ««-»s.™. v“% t0 


. <*««« r*£5TS 


Ue-c. 53202 
Calif 900 1j 


77C02 


Texas 77002 

Prevent, Merrill,"Tilrhen***Co. 1,5 South wTh W.T." ' °!" l> «*IJ 

The Rohinson-lfumiil,rev Com ,,".",. W N*w!m».il City Hank |:|,| "tl 1 ” 55,1)2 

Kotan, Mosle- Dallas Union I,*'. 2 "° IV.nhtree Street N \,u] ,‘"'l': 01,10 15 

L- F. Rothsehihl & C a ' . ^ of the Son,hue!, Ph ‘ 

Schcrck, Stein St I rane Inc ". VViil ''"' Street. NV» y (>rl . y' Icxas 77, 

& . 506 0,i ' c s -. U Mo. tinVi ,WM * 

.:: $«.::!! 2- £ ^ . . 

. 1 t 

' . "15 km .. . \ v. IW5 

„ . ' l,l !t M'.wmwl.s Mi„„. 5S ll)^ 

* otal .... 


:o 


2.7 : 0 

3.V-0 
ViH) 
5.n,u> 

2.750 
5,000 
7.'r<o 
12.500 

12.500 

7.500 
5,000 
2.750 
•t.500 
J.500 

7.500 
.1,500 

7.500 

7.500 
7.500 
.1,500 
2.750 

12.500 

3.500 
12,500 
2.75(1 
2.750 
5,000 
5.000 
5,(K)0 
.1.500 
.5.000 
5,0iK) 
5.000 
5.0.10 
5.001) 

.1.500 
7.5IK, 

3.503 

3.f»t» 

7.50<) 

7.50:) 

7.5oO 
12.500 
5.0,7) 

12. -of) 

2.7 0 

40O.0OO 
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acquired, all'’"'" “ «d> •!»>. i( .,,,,. „, ,„ c lta((a ^ h , trf>j ^ 

Hie Company , s advised by White U'«m c r~ 

the Underwriter.-: propose to oiler ri ' & C °.' ** Iic I ,rc -“- , '«ative or the sever 1 1 Lind. 

dealers a-discount not exceeding* ^*25 *”?* f° d SUCh dcalcrs ™X fallow 0 „ sn les toVerii " f ’ 5 
*har„ offered by this Prospectus,^ f" "* *** """« ^TfZ 

concessrons and discounts to dealers au.t.onzed to change the pul,lie offering price and 

The Underwriting A-reemenf 

—° f . .- - 


-- A U 

The consolidated balance sheet of #!,„ r 

the related statements of consolidated income^S ^ '** SUbs f ' diar * co,,, l» 3 »y as of April 30, 1'AvS 

SCVe "' inonth P criod ended October 31, ’ 1966* the ZZ ° ^ VaIuc * a " d retai ™'l earnings for 
• ix-moitth period ended April 30 lOr^Q • ! , ! e J’ car ended October 31 j ivit .. » . 

**«*» ,„ c K u Sis , r ^"s“'rr 1 “ ,l,,s . Pn r am ^ —iUii : 

accountants, ,o „,c extent set ,or.h “ d TT"'^ ^ * «*• ,nd c pc,,7m tbfe 

--rz trj~z 


few t^fTS rR^-W 1,T for »i .l.a 

IcwVol ££ U " d '™ ri "" * D — . n« 0 " SOtm** Sz 
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opinion op independent public accountants 

•\ ells, Rich, Greene, inc.: 

company a, of A^'jJ 1PW5 anTIhf^^ f We,, ‘- Kidl - «wne. Inc. and mbsidiary 

'alue, and retained earnings for the seven mnmh • S i° conso,lt,nll ' (l income. capital in cvc<ss o c n^r 

«* period 'JT&Tg }**■. "* >w 

. .* * 

potion „I «»'«s pres.,,, fairly „, c r,„,„ci,l 

•** - wi,h ~—zzz tesr* t£% at 


New York, New York 
August 7, 196S 


iiaskins & sells 


2i 
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WISLLS. KICII. GKUKNIi, INC. AND SUCSIDIAKY 

COMPANY 



CONSOLIDATED It.*. LANCE SHEET 




ASSETS 






September ?0, 




10',“ 


_ April 30. l r .03 

Current Assets: - 

(Unaudited) 


Cash . 

s u\u \ >> 

^ /. ■>! tf >n 


Receivables: 




Clients: 




Billed .. . 

1,511//)7 

3.776.20J 


Billable production expenditures and accrued commissions thereon. 

807,2. i3 

670,974 


Other . 

3X5,332 

205,769 


Stoik subscriptions receivable—collected through June 6, 1908—see contra. 

71.0.10 

— 


Toial receivables . 

5.S71..M2 

4,658,916 


Prepaid expenses . 

7.VHI 

21,0.70 


Total current assets . 

6,801,503 

5,304,786 


Property, at Cost (Note 2): 


~ 


Leasehold improvements . 1 . 

359.373 

450,122 

• 

Furniture r»id equipment, etc. . 

35.1,001 

397,207 


Total . 

713,277 

655,629 


Less accumulated depreciation and amortization . 

81.835 

111.521 


Property and equipment—net . 

631,412 

741.105 


Deferred Charges and Other Assets: 




Deferred costs or advertising and product development services (Note 3) .. 

1.030.113 

1.212,06.8 


Other rssets . 

43.229 

63.182 


Total deferred charges and other assets . 

1.09.1,372 

1,275.250 


Total . 

$3.3X0.322 

$7,321,141 

( 





LIABILITIES AND STOCKHOLDERS' EQUITY 



% 

Current Liabilities: 




Accounts payable . 

?5,07S.".M 

$3.7X3.021 


Accrued expenses: 




Taxes . 

415.115 

336,193 

1 

Other . 

PI.172 

112,457 


Total current liabilities . 

5.<sX5.3l() 

•t.2.1,971 


Deferred Items (principally deferred Federal and state income taxes) (Notes I and 7) 

IS7.V.I) 

553.191 


Commitments and Contingent Liabilities (Note 7) 




Stockholders' Equity (Notes 5 and 6): 




Common stock—authorized 5,000.0* H) skates, $1 par value per share: issued and out- 




Standing—April .10, lops, 1,401,6*kl shares: September .1(1, l'lnX, 1.-I50.WH1 share* .. 

1,401/0) 

1.450,(7)0 


Common sto k subscribed by an ouiccr and employers'—April .ill, 190S, 16,0'H) shares 




—see eoiitr.t . 

71.0*1*1 



Retained earnings . 

*MI.«i52 

l.o? 5,076 


Total stockholders' equity . 

2. 113.232 

_ 2.5t.5/.ro 


Total . 

'J 

$.721,111 


Sec Notes to Consolidated Financial Statanents. 




>\ 
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WELLS, RICH, GREENE, INC. AND SUBSIDIARY COMPANY 

VTFMPun.^- * 1 


-cuaiI'ANY 

UKHn ™>* par value 


Seven- 

montli 

period Year 

ended ended 

° i°orV 31, °ctohcr 31 , 

CONSOLIDATED CAPITA! tm rv - ‘~ 

Ba, *"« ^ beginning of period CESS ° F PAR VAL UE 

* 47J * *"• 

BaJar « a, er.d of reriod . (73.410) 

. * 47 - 3 f 0 $ 48,000 


Sis-nionth 
period 
cncJcr! 
April 30, 
1903 


$ 45,000 
273,220 
2.053 
f 323,273) 


Eleven- 
won »ii 
period 
ended 

September 39 
1903 

(Unaudited) 


$ 48,000 
342,620 
2,033 
(392,673; 


CONSOLIDATED RETAINED EARNINGS 

Balance at beginning of period 

Net income for period. . 

Balance at end of period. . 


See Notes to Consolidated Financial 


$165,022 

$ 165.022 
1.217,932 

S1.3S3.00-1 

492,515 

$1,333,004 

5-S4.9J9 

- . 


(910.367) 

(912.847) 

$165,022 

$I.33.!0 (m' 

$ ‘M 1.657 

$1,055,076 


Statements. 


25 


rV 5 *! l*Jt*i*' •* r T+' 

* •»u\i r :.iv\ 




■xisizxr. T^swr-s^^, 
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WELLS, RICH, GREENE, INC. AND SUBSIDIARY COMPANY 

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS 

For the Seven-Month Period Ended October 31, 19GG, the Year Ended October 31, 19G? and the 

Six-Month Period Ended April 30, 19G8 and 
• (Unaudited) the Eleven-Month Period Ended September 30, 19G8 

1. Principles of Consolidation 

The accompanying consolidated financial statements include the accounts of the Company and. from September 20. 
1966 (the date of incorporation) its wholly-owned subsidiary organized by the Company to conduct advertising business 
in South America. 

The accounts of the foreign operations of the subsidiary have been translated into United States dollars generally 
as follows: (1) current assets and current liabilities at exchange rates prevailing at the balance sheet date reduced 
by a provision against income for the decline in exchange rates subsequent thereto; (2) fixed assets, other assets and 
noncurrent liabilities at exchange rates prevailing at dates of transactions; and (.1) revenues and expenses at average 
exchange rates during the year except for allowance for depreciation and amortization which was based o:i dollar 
equivalents of the related assets 

At April 30, 1968 and September 30. 1968, the Company’s investment in its subsidiary carried on its books was more 
than its equity in the net assets carried on the books of the subsidiary by $77,865 and $85,322, respectively; in consolida¬ 
tion, these amounts, representing losses since date of incorporation, have been deducted from consolidated retained 
earnings. 


2. Depreciation and Amortization 

Depreciation is provided on furniture and fixtures and equipment (except paintings and art objects, which are no: 
depreciated) on a straight-line basis over the estimated useful life of the asset Leasehold improvements arc amortized 
on a straight-line basis over the shorter of the term of the respective lease or the estimated useful liic oi the improve¬ 
ment. 

The cost of furniture and fixtures and equipment and their estimated, useful lives arc as follows: 


Cost at Cost at 
April 30, September 30, Estimated 



1968 

,1968 

Useful Life 


Furniture and fixtures . 

. $236,275 

$265,833 

10 to 15 years 


Office and projection equipment . 

. 89,021 

101.722 

5 to 9 years 


Paintings and art objects . 

Total . 

. $353,901 

28.652 

$399,207 

Indefinite 



Expenditures for maintenance and repairs arc charged to appropriate expense account.-.; renewals and betterments 
which increase the value or extend the life of the assets arc capitalized When properties are retired or otherwise 
dtspo.cd of in the ordinary course of business, the related accumulated depreciation and amortization is applicj thereto 
arid any resulting gain or loss is taken into income 
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WELLS. RICH, GREENE, INC. AND SUBSIDIARY COMPANY 

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS—(Continued) 

3. Deferred Costs of Advertising and Product Development Services 

I^rt^nwu r Sw-!»s“*'d»^^ere^«n^th^Pr(»^t!^ 0,ne am ' *"•* of Advertising and Product 

A. April 30, IMS and September 30. 1968. unamor.ued balance, of such deferred costs were as follow,: 

April 30, September 30, 

1968 1068 


Initial advertising service costs-ncw client, (including $46400 at 
Apr. 30. 1908 and 520,500 at September 30, 196S attributed to 
initial campaigns) . $ 

Development service costs—new products (including $181,700 at 
April 30, .P 68 and $202,000 at September 30, 1963 relating to 
products with agreed initial media billing dates) . 5 C 4 393 

Total . $1,050,113 


$ 518,502 


693,566 

$ 1 , 212,068 


4. Income Taxes 


„ •T’lks 1 “"r”" f" «* •< w* is 

5. Common Stock 

— “ —. - » ~ *£Z'lZTZ 4 ZZ: 

Certain of the present stockholders who are employees of the Company, holding an aggregate of 4 S 4 600 sWcs of 
y of th. ha.c, l,c hod at the tune of execution of such agreement. Such restrictions shall expire as to '• 5 *- D f ti e 

““ tu “ c o, " rin£ ** ** ,o ^ i»»i- 

In June 1968 the Ruard of Directors authorized the sale of 50.000 authorized but unissued shares of the Cc-u arVs 
Ci .union .W as part ot the public offering hereby. See Note 6 for description of stock option and -lock n Jdn e 

in “ ,, " r •*** ‘"• oo ° *— -< c—» ii 

Company 0f ,hC SUbSiJi; " y conl l'^>' s etherized, issued and outstanding shares of Capital Stock arc owned by the 
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WELLS. RICH, GREENE, INC. AND SUBSIDIARY COMPANY 
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS—(Continued) 


6. Subsequent F.vents 

In June anil August 19(3 the Company adopted four employer incentive plan* to offer itieefivi 
to current compensation to employees as follows: 


in I* 1 « 11 * .ft 


(a) Slock Of'tiim Finn —Under the provisions of this qualified l’lan options may be granted to executive* and 
key employees ot the Company to purchase up to a total o: aff.O 'O share* ni ( ouinion Stock. I lie option prior of 
options granted li; |,t cr the Plan shall in each ease he 10 1 Iff of the fair market value »»i ti'e C ommon Stock f 'i ti’.a d.ite 
of grant No opron will he exercisahie in less than one sear from the dale of giant and all options shall rxptit five 
years after the date on sshich .such option was granted. Upon exercise of options, the par value of the shar.s i*-:i'd 
will be credited to common stock and the excess of the optirn price over ti c par value will be credited to capital in 
excess of par value. No charges to income will be made with respect to options granted under this Plan. 

(b) Incentive Stock Purchase Plan— Under the provisions of this Tlan options may be granted to key employees 
of the Company and its subsidiaries to purchase up to a total of 50.0C0 shares of Common Stuck. The purchase 
price as to shares made available to an employee under the Plan shall he equal P> the greater of either (ai 40'. c of 
the fair market value of the shares cf Common Stock on the business day immediately preceding the date an employee 
is given the right to purchase such shares or (b) the consolidated book value of a share of Common Stoor as of the 
end of the fiscal year preceding such date. The Committee which will administer the Plan is authorized to impose 
restrictions as to the disposition of the shares purchased by employees under 'his Plan, which restrictions .viil la;r-e 
in annual instalments. Under existing tax regulations employees who purchase shares of Common Stock purMtanl 
to this Plan will realize at the time the aforementioned restrictions lapse ordinary income equal to the difference 
between the purchase price of such shares and fair market value thereof at the date of purchase or at tiie date on 
which the restrictions lapse, whichever is lower. Accordingly, the Company will charge operations for constructive 
compensation equivalent to the ordinary income to tiic employee during the periods over which the disposal 
restrictions lapse. 

(c) Profit Shu in./ Plan —Effective with the fiscal year beginning November I. 19 uS, the Onpa-> may at ns 

discretion make contributions to an employee Profit Sharing Trust The aggregate contribution to the Profit 
Sharing Trust for each fiscal year is to he determined hi the Compensation Committee of tin- I'. 'i'l of 
Directors. The contribution may be 5% of income from operations before provision for taw.; on men:. - re. I incen¬ 
tive plan contributions ior Mich year however, in no event may such contribution ex-ccd the limitation *:*••• I m the 
Internal Revenue Code relating to the amount of such contribution v.-liich may be a deductible excuse .. r tax pur¬ 
poses for that fiscal year. All current employees of tin Company heroine member., of the Pian on its cmctivv date 
(November I, 1963). All new employees become members of the PI m on t’.c first day of November immtdimdy 
following their employ meat and upon reaching the ace of 21. Fifty per t ' 0 ’-'- 1 01 amount of Coin:-.;, eo-tnlm- 
tions credited to a member's account vests after two years or employment, and all o' *u r h anion:,: after 

three years of employment. Payment oi the vested amount plus the member's contributions, if any, r.nd earnings 
thereon, is made to a member after termination of bis employment with the Company. 

(d) Executive Incentive Pirn— Effective with the fiscal year commencing November 1. l°dS. the Qomt any 
may make contributions (not to exceed «'AO.000) of up to 10','r, but not h- lltari 2.5'* of annual me .me from 
operations before provision for taxes on income and incentive plan contribution* to an annual fund for the 
benefit nl lay employees who have contributed to a substantial degree to the success of the Company. The I’i.iu is to 
lie administered by the Compensation Committee of the Iloird of Directors which will determine the individuals 
eligible to receive such incentive awards. The awards granted under the Plan from the aforementioned fund 
shall not exceed the amount of the designated employee’s compensation, excluding bonus and overtime payments 
for such fiscal year. The Plan provides for the election by the designated employees to receive f . ir incentive 
awards as deferred compensation payable over a period d-tcmiii.cd by them. Employees who n.civr ;sv.aid; m l-r 
this Plan will not be eligible to participate in the contribution to the I rolit Shining "T rn.-t for th..t ti'-cn! yinr. 


1 




246a 


WELLS. KICK. GREENE, INC AND SUIJSIDIARY COMPANY 

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS—(Continued) 

Commitments and Contingent Liabilities 

The Company and its -Mtl.-idiary lease their present office fac.ht.es under . un - I . • 

Under tlic terms of an employment contract with a kev . .. . 1 .. r ... 

him or hii designated l-neficiarics $100,000 in the event of his d ath n r V kt. "f ' 'T*' 5 °' , ' rr I’ 1 * 

months during the term of the employment contract The Co.rr.tiv e rr ' b ' y ° T " . r ' tr,od of six «*:scc..tive 
under this contract. In addition, the Company ha, aelcS , 0 7 ~ CC ^ ,# cvui,. y cnci« 

retirement from the Company and such deferred comaensitioa i- h ' ' ' d-Mened compensation upon 

perio.1. See “Business-PerLnel- ior d c .p.ion o ^' s f 7™ employment 

Executive Officer. P °" ° f ,CTrm o{ ""Hojitwit contract with President and Chief 


Supplementary Profit and Loss Information 


income ! ".- ,he accom P JU ’y'nK statement of consolidated 

adveTtline and char R«l >° deferred costs of 

advertising and product development services: 

Maintenance and-repairs . 

Depreciation and amortiration of property. 

Taxes other than income taxes: 

Payroll taxes . 

Other . 

Rents . . 

Management a nd service contract fees—None 

* The amounts of expenses listed herein charged to deferred cost 
the seven-month period ended Octol er 31. 196n, the ven- 
Wcd April 30, IOCS, and the eleven-month period ended September 
csjiectivcly. 


Seven- 

month 

period Year 

ended ended 

October October 
31,1966 31. 1967 


Six- 
month 
period 
ended 
April 
30. 190S 


Eleven- 
month 
period 
ended 
September 
30, 1963 


S 1.313 
2.35S 

S 8.6 M 

11.523 

S 6,555 
36,036 

S ll.lio 

63,02? 

13,033 

1.233 

30.181 

01.231 

15.1<6 
131,303 

77.552 

9.514 

121.239 

112,139 

17,.V<3 
23S.3.V, 


> of nd\< rlising and product ilevelopirent servic-s 
ended October 31. 1%'. the siv-m >::;!• period 
3°. " ere £1.061, §53.0=0. §15,809 and §20,709, 


L 
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EXHIBIT 14 

Proapectua Dated April 19, 1971 




yaospEcrus 

IX- - - 

•» • 

> • r 

(i * 

, •* 

w 

it. 

% ■■ 


248a 





333,739Shares 

/ 



J&bC. 


k 


^/weene, 

Common Stock 

($1.00 Par Value) 

?aayolte“sh“t " Sdli " S St0Cli,0 ' ,iOT " 

**—- ** „ „ 

S z p :tr„°^; r cit r f y - ,o ’** t **«<* 

on the New York Stock Exchange. ' y in co s to apply for the listing of its Common 

IKESE SECURITIES HAVE NOT BEEN APPROVED OR DKAPPnnwr. ™ 

TION TO THE CONTRARY IsTSS 


k 

Prico to 

Public 

Underwriting 
Discount (1) 

rw Snare .... 

Total _ 

$21.75 

$1.25 

$417.173.75 

1 “-- ---— 

$7,258,823.25 

- — - 


Proceeds to Selling 
Stockholdara |2| 


$20.50 

$6,841,649.50 


" - tor inaemnmeanon arrangements. 

® B ' ,0f • deduc,in ° “P #n «* estimated at SI70.000 payable by the Selling Stockholders 


White, Weld & Co. 


The date of this Prospectus is April 19, 1971 
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No dealer, salesman or other person has been authorized to give any information nr * 

wth r e sp.ct to any security other than the 333,739 shares of Common Stock to" Mch i ~l .°" 
or an offer or solicitation with respect to such stock by anyone in any state in which such ff” 

oLdifirt to'do so" 0 ' “ th0n " d ' in which the P" s °" ma iting such offer or solicitation is '« 
qualified to do so, or to any person to whom it is unlawful to make such offer or solicitation. 

TABLE OF CONTENTS 

The Company . -^ >age 

Capitalization .” ... 3 

Dividends .* . 3 

Statement of Consolidated Income .. a 

Price Range of Common Stock.. . .". 

Business . . 6 


Revenue from Commissions and Service Fees 
Clients. 


Competition . 

Other Factors . 

Employees . 

Motion Picture Production 

Properties . 

Offices. 

Oil anchGas Interests. 

Management .. 

Remuneration . 

Incentive Plans ..* 

Management Transactions . 

Principal Stockholders. 

Selling Stockholders. 

Description of Common Stock .. 
Litigation . 


Underwriting . 

Experts. ’ 

Legal Opinions . 

Additional Information . * 

Opinion of Independent Public Accountants 
Consolidated Financial Statements 


ALLOT 0 OR N |fFE°cT THE UNDERWRITERS MAY OVER- 

““ PRICE OF THE COMPANY’S CO=STO^AT^ LEVEL^ABO VE^ THAT 
WHICH MIGHT OTHERWISE PREVAIL IN THE OPEN MARKFT 

4i™“ucH Y s?ImL^m T r ED ,u 0 rS E AMER,CAN STO « exchange S o™ek 

TIME.’ STABILIZING. IF COMMENCED. MAY BE DISCONTINUED AT ANY 


2 
































t 


250a 
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; ,* the company 

S ° £ f? York Tt W fi as ““grated under the laws of the 

billings of the Company have ” ™'. J ” «* *ve years since its organization „Z 

Statement of Consolidated Income and Note A thereto^ ^, flSCal ' year «d«I October 31, 1970 ^see 
advertising agency in the United States in 1970 ^ Com P an 7 the twenty-tkrd 

G^e (t I ICPh ° n d DU ™ ber S^^dOO^ThV'e 1 ™‘'Com Avcnue « York, New York 

; Greene, !nc and, unless the context indicates others • C mpany as use d herein includes Wells Rich 
-^tetattonal. Ltd. and WRG/Dmgoti, Ltd. '"P'™*"* ^bsidiarios, WeUs. Rich, 


x. 


T . „ . CAPITALIZATION 

Cap,, * i "“°" ° f •>“ Company at February 28 1971 

• Title of ctaai " “ "* M °™g tablet 

Outstanding 


Common Stock, par value $L00 per share- 
authorize d 5,000,000 shares P * 


0) Not including 7,150 share, held in the treasury 3.500 sha . ’ * 82 Shs ‘ 

ose of rights which may be granted pursnan7to fhMncJLT "T"? ^ ,SSuance U P°" ‘he exer- 
«hares reserved for issuance upon the ‘ V * St0ck Purch ase Plan, and 3UKH 

Kranted pursuant to the Stock Option Plan as 0r which ™y S 

‘ ! ”' n '-,” C ' n “ V ' "»*• to toto, leJlS ,ft m 

>C— Til 


See «Bu • \k ■ ^ 

j£££“ 

"T* The Cnmna DIVIDENDS 

wh» a cash dTX^ UipZ « its Common Stock on Feb 

fif 4 “ * — tarn, payabt L F Maf,0 mTJ? "?* * 

t: 


Lv 


3 
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STATEMENT OF CONSOLIDATED INCOME 

The following statement of consolidated income of Wells, Rich, Greene. Inc. and subsidiary 
pames has been exammed by Hsslans & Sells, independent public accountants, as set fottl ?„ 
opinion appearing elsewhere m this Prospectus. The opinion of Haskins & Sells is qualified ? 
outcome of certarn matter, explained in Note 3 to Consolidated Financial Statements (see also "P ‘ 
erne. Oil and Gas Interests ). This statement should be read in conjunction with its notes i T 
other consolidated financial statements and the notes thereto appearing' elsewhere in this Prosper, 1 *' 


Gross Billings (Note A) . $53422 


Revenues From Commissions and Service Fees (Note A) 
Other Income (Note B) . 


Expenses (After deducting amounts charged to deferred 
costs of advertising and product development services— 
Note C) : 

Salaries, wages and employee benefits (Note D) ... 

Allowance for depreciation and amortization . 

Other office and general expenses . 

Amortization of deferred expenses (Note C) 

Total . 

Income Before Provision for Taxes on Income . 

Provision for Txxes on Income (Note E) : 

Federal . 

State and other . 


Net Income 


Per Common and Common Equivalent Share* 
Net income (Note F) ..7/... 


Dividends—None (Note G) 

Average number of shares outstanding during each period 

r ^7?^r:tl?L:lf T - ,h ^^e , T for ' on ‘' stock spht « 


Ended 
October 31, 


Year ended October 31 

1966 

1967 

196a 

1969 

$5,342,275 

$36,507,700 

$53,299,000 

$77,371,000 

$ 800,941 

$ 5,473,418 

$ 7,990,858 

$11,599,83. 



113,111 

151,153 

800,941 

5,473,418 

8,103,969 

11.751,235 

283,785 

1,609,364 

3,844,619 

5,601,142 

2,338 

35,763 

76,401 

101 ,4S1 

170,495 

1,095,302 

1,712,019 

2,600,662 

5,684 

86,804 

420,022 

591,868 

462,302 

2,827,233 

6,053,061 

8,595,153 

338,639 

2,646,185 

2050,908 

2.856,132 

137236 

1,129,509 

938,092 

1,015,336 

36,381 

298,694 

251,799 

254,061 

173,617 

1,428,203 

1,189,891 

1,269,397 

$ 165,022 

$ 1,217,982 

$ 861,017 

$ 1,586,735 

$.27 

$1.21 

$.62 

$1.02 

469,125 

652154 

1,416,726 

1,555,216 


loS.'ili 

13,9Jo7F: 


6.281.42) 
221.5oO 

2 . 809 . 43 ) 
461,531 

9,774.19! 

4,1(01 


1,717,509 

449,921 

2167,7)1 


1.57S.669 


various ‘ F ~ S " repr " CTlt “fusions earned from advertising placed 

from miscellaneous serVcM^I^ 0 " J 7 m '‘ SS,CmS bll,ed 0r accnied on expenditures incurred for clients, and fees derive- 
purposes and arc ealenlat^ bJ" prCvailmg lndustry P^ctice, “Gross Billings" are included for statistic * 1 

generally amount to ol tSt&S? ^ C ° mB>issioDa S ™' ™ since these rev®-* 

gas !rodu«tn ^ *** °, Ct ° bfr 31 ’ 1970 indudes a PP^ximately $109,000 of income from oil ** 

aft " deducti °" of the related amortization of $71,000 of the capital 
S«Tot" E Wow n ° S,gn,fiCant pr0ducti0n from such oil and gas properties prior to the 1970 fiscal ye* 

C Because the costs which an advertising agency incurs shortly after its appointment by a client and the 
meurred in connection with product development services are usually recoverable only against commissions from 


4 
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<•?«“' 01 ”“1“ Any ™ J”’*’ ° v " t'any-iim months following 

*?*“ ~ M w "‘"”* ***- 

I til were $100,458, $90,774 $755078 $115^ “d $!066l l^« , , V * "*? 0cMb " 31 - m} - ' Ki - ■"« *8 

*». bren «~<-l! - •( OcmOon 51, ,970. (So, N* E Wow ^ N^rSifS K.latJS ') 1 

! ii. Siny; r A-jssts t - -*« *— 

| I'jn and employment contracts with six key employees. P * * ExecuUve Irccntu 'e Plan, Profit Sharing 

rl .“*» <**. 1*4* from 0 .. itonl of of 

*. « f 4«d mtrt depreciation £%£££! utlS^ P “ r ‘“" '° »“ C above nnd 

\ 'A L . 

*. '? -* I I 1 /> . i _- ... 


jf 

Zr 

w> 


Year ended October 31, 1967 
Year ended October 31, 1968 
Year ended October 31, 1969 
Year ended October 31, 1970 


Federal 

State 
end other 

$ 46,479 

$10,651 

430,475 

98,650 

339,200 

85,200 

316,349 

46,263 

225,160 

64,973 


non-p^uonvo of, o„d ps „. hidl ^ 

| provided on approximate!'- $?£ 0 ,CCC L. 1969 and $278 000 in TtyT f ^‘"u th ' yMr lncurred - No deferred taxes 

«*. these costs are not in exces, of SiTestinItt! ?L ? * UCh C0Sts since - in opinion of manage- 
} serves from the appUcable proper des. The tax ehect of such J.‘l duC ! 10ns l °\ deplct,orl relating to the recovery of 
y ^y^ximately $400,000 ($2o a share) and $150,000 ($.i?a^),T s '“u v 5 nS ° 1,dated "" fW 1%9 “ d 

^'z: prep " ,y ^ "» •*“ - —.<*,™n» 

4 ££ZZ 7JZXZ.Z - C™ Stock outstanding in etch 

*3 common stock subscriptions were paid for as of April 5^966 or dTte of * U . t ’ ve . Under a calcu!at,on made as though 
public market for the Compass stock prior to olb^31 S ' ft" As there 

S*° f appUcable **«>• Net income per sharetr peri^or L 1 ZTV **”* *“ aSSUB,ed the 
" 15 ° f thC AcCOUnting Prina P les Board which was issued'in May 196$“ ‘° C ° nf ° nn 

5u “ cri ' fio " ”»«"■'«* - ■*» »■>bTr-,^^ 
r XlSt. iSTzSvi; T- tls -—** - ^ 

— ICl*r share payable on May 10, 197 L * ' ° f Directors declared an additional quarterly cash dividend of 

.. ‘ «*’■' ---- ' 

— Aa compared with later years, income before taxes in fiscal 1966 anri 1 Q *7 . - , • 

J^nurs. This was due in part to the fact that (a? bThese^a, V Z a “J”? “ re,3U ° n t0 
'Company’s salaries and related costs were attributable m l! TZ * ? significant portion of 
I .^^enced billings and such dosts C$95 000 and SA57 nm ^ c 1 . S products which had not 
• r- V 1' CompSy-s kC^fpoS'^^T U ° n) deferred 

5“"* " *«< >9® there 4. « tacLe in »U ?T^ ,: ““ <b> 

I from additional employees who were 

i**~ 5 


and 
program 


I 
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The unaudited results of operations for the three-month perjods ended January 31, 1970 and 1971 
which, in the opinion of management, include all adjustments (comprising only normal recurring accruals) 
necessary for the fair presentation of the results for those periods, are summarized as follows: 


Thre* Months EndW 
January 31, 



1979 

1571 

Gross Billings.. 

$20,065,000 

$26737.000 

Total Revenues. 

$ 3,034,900 

$ 3.968,389 

Net Income . 

$ 200,318 

$ 631,869 

Net Income Per Common and Common Equivalent Share. 

$.13 

$.40 


The results for the first quarter of 1970 were not indicative of operations for the full year because of, 
among other things, the cost reduction program instituted in the second quarter of that year. The results 
for the first quarter of 1971 are not necessarily indicative of operations or profit margins for the current 
fiscal year. 


PRICE RANGE OF COMMON STOCK 

Prior to October 31, 1968, there was no public marKet for the Company’s Common Stock. The 
following table gives the high and low bid prices for the Common Stock from November 1, 1968 
through May 8, 1970 and the high and low closing prices on the American Stock Exchange since May 
11, 1970, as reported by the National Quotation Bureau, Inc. The quotations prior to May 11, 1970 
represent prices between dealers and do not include retail mark-up, mark-down or commission. 


Period 


1968: 

October 31 to December 31 
1969: 

First Quarter . 

Second Quarter . 

Third Quarter . 

Fourth Quarter. 

1970: 

First Quarter ... .*. 

April 1 to May 8. 

May 11 to June 30. 

Third Quarter . 

Fourth Quarter . 

1971: 

First Quarter. 

April 1 to April 19. 


High 


24 


18 

18)4 

13 

14 


15 

11*4 
8)4 
ll 'A 
17)4 

25)4 

23)4 


Low 


13 

13)4 

11)4 

sy 4 

9)4 


11)4 

7 

5)4 

5 

10)4 

15)4 

21 


The closing price on a recent date is shown on the cover page of this Prospectns. 


BUSINESS 

The Company attempts to increase the sates of its client’s products of services through the creation 
and execution of effective advertising. An advertising program is proposed by the Company after a 
study of the client’s products or services, their present and potential markets, the objectives of the client 
and the available media. Such a proposal includes recommendations as to the advertising message tn 
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' be presented, the media plan fe.tr. use of t-w;.™ .. 

w in^) and also recommendations with respect to such nfh l °’ nevvspapers ' “agazines and outdoc auvertis- 
.. fashion and styling. After the client 'Z £ctl ” ^ emotion, 

‘Company writes and produces commercials for use on t 1 ^ f greed un the advertising program, the 
illustrates advertising for printed media. The CcJL t f cvisi0n and radio and whites, designs and 

^•(See Note 4 to Consolidated Financial Statements for a , ^ the media for broadcast or publication. 

\KCOums for costs iocurrcd prior to the receipt of commissloosTrTesO m '‘ h ° d * "* 

^Revenue from Commissions and Service Fees 

£ derive, its rsvsm* from three priodpal sources: ’ 

’.dvettising placed with tt^ri^medT^ft’er'^^S* COImnissio " i =™ed from 

^client, the Company purchases time and space from th» campai S n has been approved by a 

Jthe Company for these charges and Te Compan V "m™ advertisir * media - Clients Jay 

^usually 15%). Normally, Ae ^ ^ -mmisrioJ 

^Company has not suffered any material loss because of its clients’ faiE^ % However ' the 

^billing and paying procedures established by the Comoanv with ■* r pay for space 3,1(1 time. The 
.or practice, require that payment be received from the^imt i„^ ffl whether b ^ written contract 

£ —ending payment to media and „^ ^ ^ t0 ^ 

^Company attempts to preserve working capital for use in its i S • mCt ' In tbis manner > the 
by the Company for prompt payment are remitted to the diJT opcratlons - Any discounts earned 

r ,or - - 

^direction and supervision of the Company’s creativp^nH PP n • dependent contractors under the 

jf“t a percentage (usually 17.65%) oOhe contractors’ billTaSifc The . Cbmpan l r the 

production work done by personnel of the Company. b ° 50 W Speaal char g« f °r certain 

Fees ~ l * some instances the Company charges a feed t nr 
fConnection with a particular advertising or prodwf problem V J p<Tformed *<* dients in 

-japally for the development of an advertising and marketing pro™!** 5 * S "^ es ^ Ve been prin * 

& . 7116 Mowing table sets forth the percentages of revenue^ A PT ° dUCtS ’ 

J*nods indicated: ^ ue denv ed from each source during the 

& Seven-month 6 


Category 


period 

endec 

October 31, 
1966 


Year 

ended 


Aledia Commissions: 

T:-*’S eIevision md Radi «> . 4 c 4 v 

^Newspaper and Magazme ."" 

-9-Outdoor Advertising . 

. TotaJ . “80.4 

froduchon Commissions and Special Charues • -~ 

wi production Commissions ....... mi 

Special Charges. . 

k T »“. A: 

.. 6.9 

-- Total . 1000% 


°*$g n - ““SS* OcS»31. October 31 . 


63.9% 

17.5 
1J 

82.7 

10 j 
1.0 

11.6 

5.7 

100 . 0 % 


56.0% 

25.5 
1.0 

825 

12.5 
2,3 
14.8 
2.7 

100 . 0 % 


58.9% 

20.6 

1.1 

80.6 

11.7 

3.4 

15.1 

4.3 

100 . 0 % 


108 

1J 

121 

64 

100 . 0 % 
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Clients 


client commenced. In m ° nth durin £ which revenue - h 

Company's clients are represented’by oth^agmdes!" ^ sud^^ m ? UStry ’ oth€r Products of *2 
* Company are bsted and tbe mo'nth durnJS ~ 

Client 


Month 


American Motors Corporation* 

American Motors Passenger Automobiles r- . . 

All American Dealer Cooperative Program . September 1967 

General Mills, Inc. . J-uary 1971 

Various Snack Products 

Mida,, Inc.. Oaob,r 1967 

Mil* Labontori* .. 1,70 

Alka-Seltzer . 

Alka-Seltzer Plus . March 1971 

pv,-.- M . T . March 1971 

•rrnlip Moms Incorporated* 

Benson & Hedges 100’s 

Benson & Hedges DeLuxe. July 1966 

New Leaf. September 1966 

Procter & G M ble C«p™.'. N<,Vemto 1970 

.. .. . 

Safeguard . November 1968 

r> , . . . December 1970 

Ralston-Purina Co. 

Chex Cereals . 

Various Pet Foods ..’...." ’ ’’ ‘. February 1970 

Royal Crown Cola Co.*. . February 1970 

Jos. E. Seagram & Sons,. Inc. • ^ 

Party Tyme .... 

Calvert Distillers Co.. 

Passport Scotch_ 


Smith Rline & French Laboratories* 

Menlev and James Laboratories Division 
Love Cosmetics .... 


June 1970 
April 1968 


May 1967 


Trans World Airlines, Inc* 

Domestic and InteJStiSS cEj?O^ kSS ?” 13 . November 1968 

-- o uluiu .. February 1971 

• Accounted for more than 5 % of gross baling, during the 

®mng the fiscal year aided October 31. 1970. 

In addition to the clients listed above . * 

Foundation on a non-profit basis, * mpany provides advertising 


services to The National Kidney 
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| j The Company presently has eleven clients. In fiscal 1969 and 1970, Trans World Airlines, Inc 
| r* tcounte< l lor approximately 26.8% and 23.5%, respectively, and American Motors Corporation accounted 
for approximately 19.5% and 18.8%, respectively, of the Company’s revenue from commissions and 
j 'Service fees. No other client accounted for 15% or more of such revenue during either period. The 
j Company’s three largest clients in the aggregate accounted for 56.9% and 53.87<> of such revenue during 
I the same two periods, respectively. As is customary in the advertising industry, relationships between 
,clients and the Company, whether or not evidenced by a contract, are generally terminable bv either 
party on 90 days’ notice; clients can and do change agencies on short notice and may reduce advertising 
^budgets at any time. The loss of any client or losses incurred on account of a client’s failure to make 
•payments for media could have an adverse effect on the Company’s operations. 

M * 

r 

^Competition 


f The advertising industry is a highly competitive personal service business and success depends to 
a great extent on the skill and creativity of the Company’s staff and its relationships with its clients, 
^he Company must compete for highly qualified personnel and clients against many agencies, including 
jjome with greater financial resources and longer operating histories. 

V 

t While the Company has exhibited to potential clients examples of advertising it has produced, it has 
not attempted to attract new clients by use of “new client presentations.” A “new client presentation” 
is the creation and presentation of proposed advertising for a prospective client’s product The cost of 
such new client presentations is absorbed by an agency, even if, as frequently occurs, such agency is not 
appointed. No assurance can be given that the Company can continue to attract new clients without 
making such presentations. 


*0ther Factors 

T* Mar y WeUs Lawrence, Chairman of the Board, Chief Executive Officer and President, has made a 
■significant contribution to the growth of the Company and the loss of her services might have a substan¬ 
tial adverse effect on the Company’s business and earnings. The Company has an employment agree¬ 
ment with Mrs. Lawrence which commenced on May 1, 1969, in which she agrees to serve as Chief 
-Executive Officer for ten years and to act as a consultant to the Company for an additional ten years 
h J^owmg her period of active employment For a description of this agreement and a contemplated 
^extension thereof, see “Management—Remuneration". 

R 

* . % 

!-* In recent years, federal; state and local governments and government agencies have adopted legisla- 
and regulations which directly or indirectly affect the advertising activities of agencies and their 
.clients. From time to time, the Federal Trade Commission, after finding advertisements to be false or 
misleading, has required agencies and their clients to withdraw such advertisements. The "consumerism” 
movement has resulted in the proposal or enactment of legislation and regulations which regulate more 
tttrictly all forms of advertising and, specifically, those dealing with nutritional claims and drug claims. 
Recently, the advertising of cigarettes on radio and television has been prohibited, but the advertising 
Qf this product in all other media has not been affected. Some stages presently impose a tax on advertising 
.and New York City has proposed such a tax. The Company does not believe ’ t existing laws and 
filiations have had a material adverse effect upon its business, but it cannot predict whether any 
Proposed laws and regulations will become effective or whether they may have such an effect. 

*- 
<0 
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Employees 


As of February 28, 1971 the Company employed 317 persons, all but 35 of whom 
in its New York offices, in five general areas: 


were employed 


Creative Services— The Company employed 52 persons to conceive and create advertising 
and to write and illustrate the commercials and advertisements produced by the Company. They 
also assist in the supervision and direction of the production of these advertisements. 

Account Services The Company employed 67 persons who are responsible for account 
management. They act as liaison between clients and the Company, coordinate the planning 0 f 

advertising campaigns and assist in the supervision of advertising budgets and marketing activities 
of the clients. 


Production The Company employed 54 persons to produce television and radio commer¬ 
cials and print advertisements. Th'~ secure, coordinate and direct the services of outside contractors 
who furnish typography, artwork, photography, film production and other elements required in the 
preparation of finished advertising. 

Media and Research— The Company employed 60 persons who plan and recommend media 
programs, prepare cost estimates, buy time and space, conduct media, copy and market research 
projects and analyze and apply the results of such research. 

Administration and General Sendees —The Company’s remaining 84 employees were engaged 
m such functions as administration, finance and accounting, personnel, purchasing, traffic and other 
general office and management functions. 



| 


Motion Picture Production 

In 1969, WRG/Dragoti, Ltd., an 80%-owned subsidiary of the Company, was formed to produce 
motion pictures for television and theatrical distribution. The subsidiary has completed one motion 
picture script, which has been assigned to a joint venture formed by the subsidiary and Jack L. Warner, 
founder and former president of Warner Bros., Inc. The joint venture began production of a motion 
picture based on the script this Spring. The budget for the complete production is to be borne equally 
by the parties and is presently estimated at less than $1,000,000 and may not exceed $1,320,000 without 
the consent of both parties. The Company has guaranteed the performance by its subsidiary of all its 
obligations under the joint venture agreement. In addition, the Company.is incurring certain salary 
and general expenses related to the production which are being deferred and will be amortized against 
any rev enues to be realized from the production (see Note 6 to Consolidated Financial Statements). 

PROPERTIES 

Offices 

The Company's offices are located in leased premises in New York City; Birmingham, Michigan; 

Los Angeles, California; Hong Kcng, British Crown Colony; and London, England. 

The principal office of the Company is at 767 Fifth Avenue, New York, New York and is covered 
by two leases. One lease provides for the rental of approximately 57,8?9 square feet, comprising the I 

28th and 29th floors of the building, for a term ending August 31, 1983 at an annual rental of $459,740. j 

The other lease provides for the rental of 8,522 square feet on the 30th floor for a term ending July 31. 

19/8 at an annual rental of $85,220. The Company has the right to sublease the space covered by both ! 
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;£ n ,0 ,h ' r *' spa “ first ■» -tad back «o fte ltssor » ^ 

i New York . Nw York 0f °j?“ at 575 kladison Avenue. 

TApril 29, 1972 P y pays “ rent al of $102,170. This lease expires 

„.V In addition to the New York nffiw 

; (our other offices. The total annual rajforZIToffi™" approxim ' ttl >' ’■<& square feet for its 
Jterm remaining under the leases is 17 months. ffi a PP r oxunately $55,500 and the average 

'ST. 

■fGil and Gas Interests 

|teo*n-ces Co^y^^C^^ leases purchased in 1969 through King 

^md has been advised by counsel that if such defaults or other ^ m default to various creditors 
•vfcesources going into bankruptcy, the Company could lose > ^ arcumstances, should result in King 

* gas leases. If the entire investment were losf the dm m some or all of these oil and 

rg of approximately $883,000 or $.56 per share (based oYth^r SUffCr “ extraordinai Y loss after 
^1970). Such a loss would have no effect on the Comm > ^ Co ? panys ,nvestme nt at October 31, 

.,periods prior to the loss. Net income from oil bu$iness or on earnmgs for 

^mounted to about $95,000. The possibiHty of such baidT pr ° ductl0n from these teases in fiscal 1970 
.. of the Company’s interests in these oil and gas leases is coiriJLT Pr °^ ed,ngs and the involvement therein 
ianilable and subject to the uncertainties oTany however, based upon facts presently 

; Munn of Fort Worth, Texas, special col^f Goo + C & 

• ?” Pany WOuld have m "itorious defenses to any challenge to the the,r ° pinion the 

•tenkrupt^ proceedings. The Company has also Lested £ 47 o£) 5 ,nt6r6sf s in any such 
Reliance Oil Corporation is the general partner The mrtrf u-°°? m “ 11111116(1 partnership in which 

gas l eases. (See Note B to Consolii^rfStateSnt^fWme H “ dlV l ded bterests 111 twelve oil 
^ments for additional information concerning there invested) ^ 3 t0 C ° nso,idatcd Financial 

, management 

Erectors and executive officers of the Company and their 

Nsuae P “ y ™ nespecbve positions are shown below: 

- Position 

Mary Wells Lawrence . m__- 

.* ’ * * • Chairman of the Board, Chief 

Stewart Greene . , * Executive Officer and President 

Frank G. Colnar .. Executive Vice President, Director 

. geruor Vice President-Financial 

Frederick L Jacobs .. ^[fetor 

. :?® 10 I V,ce President—Administra- 

Charles Moss_ c r Se , c T. etary , Treasurer, Director 

. Senior Vice President—Creative 

Richard T. O’Reillv Director, Director 

. . f 6n, ? r Vice President—Account 

Martin Stem • services. Director 

Arnold M. Grant. ^ nior Vlce President—Sales Director 

Troy V. Post. . Director 

Emilio Pucci . Director 

. Director 


'«* The 


?&tV- 

j£f 

■’Z* 
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pani “ hcTl^'nd “ JiCt Ti “ k " “ d I ‘‘ nn ' ,S ' 1 division ° f th ' I"‘er,a U blic Group of Con. 

pames, Inc., in 1964 and was a senior partner when she left in 1966 to help found the Company. 

Stewart Greene in 1966 left his position as a partner of Jack Tinker and Partners to help found the 
Company. He had been employed there since 1962. • P 11110 the 

He G ‘ ?°i! U \ 0iatd ^ Com P“y in J™' 1968 after leaving his position as Assistant Vice Presi 

nventy ye^ *' C ° ntmCnlal Air,incs ' where he had been employed for more than 

Frederick L. Jacobs became an employee of the Company in March 1967. For approximately four 

Ji “ bS “*** “ S »«*■ «• »' and 

Charles Moss has been employed by the Company since April 1966. Prior thereto he was a con, 
STlnc frot £3S !&***” ** 3 ^ “ d 3 copywriter'at Doyle Dane 

Richard T. O’Reilly joined the Company in February 1969 after leaving hie ,, v 

Vice President at Sulhvan Stauffer, Colwell and Bayles. He had been employed there for almolttor* 
years. Pnor to that, Mr. O’Reilly was with N. W. Ayer & Son, Inc. as Senior Vice Preset 

1968 ***' C-pan,. 

Remuneration 

exceeded that amount, and (2) all directors and officers as a group. 86 B U rem “’'"l,on 


Identity of Group . R eC eived(l) 

“™n W S’^^T" l3) .—' " d E-~«™ Officer 

btevrart Greene (3) . Executive Vice President 

Frank G. Colnar . Senior Vice President—Financial 

. Planning 

Fredenck L. Jacobs . Senior Vice President-Administration, 

m, -i it secretary and Treasurer 

p . . “ l t° S * (3 D ) .. Senior Vice P res *dent—Creative Director 

Richard T. O Reilly . Senior Vi « President _ Account 

All directors and officers as a group 
(30 persons including those shown 
above) (6) . 


Salaries 

$ 225,000(4) 
$ 125,000(4) 
$ 80,000(5) 


$ 100,000 
$ 92,499(5) 


Current 
Awards under 
Executive 
Incentive 
Plan(2) 

$ 100,000 
$ 20,417 


(1) No director received any remuneration for 


$1,592,960(3) (5) $120,417 


services as a director while also serving as an officer of the Company 


’ ^l^K^Ss^r 4 - ~ ■»«. See 

W wt 4 ” “ "' Pl0,m '" , <* “'*• “»«. Greene and Mo„ end office officer r» 


f 
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Pursuant to the enrnlo 

“;^ r . k ,« *, _ 

«w«. u»u.„,,_ .. ”™“ *"***•««■ 



TV. - ■ «ra 7> with respect to _ . . “ au °«n 

a?i? «■ - - * M „ r 

~ oSTifts s ^%*:* - *-* 


a*ta a vioc p raite ,„ T. "“ ram "“>• ™* * *«**■ ■>(. .ndT^T 

Sfif *?•*« ^ST""* - h* » W rtu,, dim, 

• . __:•• qX5rate “““««« functions usuajTy 


to *' Company’, Prnfif cu • 

# Wed f or •» «^ual com^f^ ^ te »k*ed by 2 t0 * c fiscaI » 

>“ me {r °™ operations before ! Coa P u V « an amount not u ^ Th,s Pbn 

l^ucttble expense for such focal *' n'*«**«* under the 2SS R* " ° f 5% of 
** accounts of the persons an* Z? .T he ^pany has previously n« i ■ ten “ I Re venue Code as a 

'Jfr. Mo «. $3,579; Mr. Jacobs, sS’ ' d ® tlfied « the foregoing table asfST^^T 5 t0 ^ P,an for 
*> ^nation, the n*i C ° ,nar « $2 ' 712 * 

respective interests. * ^^buted to participating employ**?’-* 16 ' 114 ' As a result of 

i, .. \ • g P,0yCCS ,n accordance with their 

R Mary Welle T _ _ 


_£Mary Well; Lawrence has " ** 

ftSSfMOO pm- 5 Tb£ 2 / hiCh Sh ' - J " a dditional ten pears foltowin* 

■»»» disable duZr LTeT T? Mn ’ W « ««). If hH^l °' SI25 ’° 00 t- r 

Hg- of J«n ^to^e^L < L her ,' D,,>,0 >™“. wffl b «“* * 

^h'.'des for the award to Me. r ° d Porfonned under the am- nSU on ^ f° r die 

•w-i fund ^ duriuTttr,si a !rr'" t ^ i» 

* Pore™,*, ^ M ^^“XTfoyee, under fhe of 25% of 

|% event of her death dm 4 r,. “ 3Ward “ of $100 000 ; n , 7 S ‘ Lxecutive Incentive Plan, 
i««0 ; 000 h. of.her SjgUS■«* *■ *- p«rs.' 

( as life in excess ofrK,. “staliments. The Comnanv hlVT W her est3tc the sum 
1 to extend the term of tbe^T^^ 11antid P a ted that Mrs Law^! U ™ < * P ° licy 00 Mrs * 

" — - to ^ete SSS? r SU ^ «"*- Wi " 

,e Incentive Plan. (See inform I,mitatlon °n the amount of ’ f ° r *" addi tional 

««* to be granted to M„ ^ ^ "Managem^^ “ ndCT 

Greene has ^ ^ ^ 

tz *h.oh 

P^h Under the S^SSSZ, 

“ “ “ * “'"“h-t for the Company 
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n hi, «*. trau p « sss r u z ^r ab r m M , m " 

t^ a u-£ zFP 

poiation of SlOChOOo"intilTp'nTTo,' WtTn’lhe JwT'u, d'°“ “T* 1 b “ C 00,6 

employment, the Company will pay his beneficiary or estate 1 • ' M , de3th dun . Dg the term of ^ 
of the term in equal monthly installments until the end 0 ^**^™?T. PenSab0n for *5 ba!a ^ 
pohcy on his life in excess of the amount payable to his benefictary or'estate * “ “““'H 

aar - • 

Incentive Plan* 

^ sr? - 

Urenor" 1 '"' toth L '’*" d HayWard “ “ P '"' d “ te filW « «* ”«> meeting oTaZZ'd'. 

ame»Z C t°lZch P Z'lSf!ilZIZ “ “ d ° Pt ' d to '?** 1968 ' ™ «■, 1969 and ftmhe 

the mZi°g o sZ™ 4^ of 1 “nZZl° P “7^ ”'" d ' d “ ^ > a,ifi ' d MKk ° pti °”>" 

ssSSrr" if ‘“«s> 

paid b y t~^«STr^da“o1 e“xer“' Pr ° Vid ' d *“ “ ° pd °" ^ — * 

for I£“ P ^ P rovides that a total of 335,000 shares of Common Stock (subject to adiustmtf 1 

on7JZ^T^" s *' c °“ ^ -23T<* 

Stock has been exercised and th Febnary 28 |. 1971 ’ °P tlons lo Purchase 232 shares of Comm* 

average option oriceTf S12 £ °" tstandir * °P tions t0 P urcha ^ 80,409 shares, at a weight* 

P P $ 76 per share and at option prices ranging from $6.00 to $17.50 per sha*- 

11 







262a 


fc.xp.nn- on various dates between October 29, 1973 and September 22 1975 

r, 1 P "”“ nan,Kl in the 

|*? d o^^rs as a group on February 28, 1971 wer« as follows: 


I 


■«- to options. 


Name 


Charles Moss 


Richardr-o-Rdiiy;;;;;;;;;;;;;;;;;;;;;;;;;;;; 

A perwn S s') ,t . . direCt ° rS " ,d officcrs as a group (32 


Number of 
Shares 

Option 

Price 

10,000(1) 

$14.00 

10,000(1) 

15.00 

3,800 

17.50 

7,975 

14.00 

5,500 

6.00 

1,000 

6.00 

10,200 

8.375 


the aggregate number 


Outstanding options 
all present directors 


Date of 
Expiration 

6/26/74 

2/11/74 

10/29/73 
6/26/74 
6/27/75 
8/ 4/75 
9/22/75 

of shares subject 


fis anticipated that management will recommend to the Committee that a non a ■ , 

tended Plan for 150,000 shares of Common Stock be granted to MrsT,w f ° P T 

'zzzzzxz 

Aa r 1968 “ d “ in 

of the fair market value on the business day pretdinTth7d t f* Pn " t0 ^ 

at the end of the fiscal year immediately preceding the date of grant^hT b °° k 

ir a period of 60 days provided that the -mi- T • , * grant ‘ R, S hts may be exercised 

set 

..the Company. A total of 82100 „r r „ , , ucrca aetnme .tal to the business 

*3,500 shar« rtl aviLtfe ^ 1“,**“ isSUed pursuan * ‘0 this Plan 

^Company pursuant to terms and conditions established by'the Committee are reso,d t0 

trarsr to * e Plm - No to — 

Il^ S o P Mhet?ti A T 1968 “* « March 10, 197, 

jjsolidated subsidiaries before taxes to an annual fuJd whfch is^Table Yn wh P™ 13307 “ d its 
iT ds ^ key employees. The Plan calls for an annual award to the r * m part for 
Jer equal to 25% of the annual fund and an award to any employee whohTT * f Execu tive 
«. approved by the Board of Directors, that provides for such S T t 

■other employees eligible for awards and the amounts of such award^ if any ^he a” T™ 
ployee in any year may not exceed the jmmmt _r i • 11 an - v ‘ ike award to any 

}) f or that year. Subject to the discretion of the Committed” 153110 ! 11 ^ nclading deferred compensa- 
>ward. See the tab e under to defer receipt of 

!* year ended October 3, 197 0 § ^^n f ° r aWards made with respect to the 

15 
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Management Transactions 

The Company was founded by Mary Wells Lawrence, Richard L. Rich and Stewart Greene in 1966. 
At the time of the Company’s organization, Mrs. Lawrence and Messrs. Rich and Greene made cash 
contributions to capital of $30,100, $1,000 and $15,000, respectively, receiving in consideration there¬ 
for, 301,000, 10,000 and 150,000 shares of Common Stock, respectively. Subsequently, Mr. Rich pur¬ 
chased 290,000 additional shares of Common Stock for an aggregate consideration of $51,500 and Mr. 
Greene purchased 150,000 shares for an aggregate consideration of $37,500. 

Since March 1, 1968, seventeen officers and directors of the Company acquired shares of Common 
Stock from the Company as follows: 


Nam* 

Date of 

Number 

of 

Aggregate 

Purchase 

Purchase 

Shares 

Price 

Herb Fisher (1) . 

. 3/ 6/68 

15,100 

$15,100 

Frederick L. Jacobs . 

. 3/12/68 

20,000 

5,000 

Stewart Greene . 

. 4/ 9/68 

150,000 

37,500 

Gerald A. Kessler. 

. 4/22/68 

500 

750 

Irving M. Sloan . 

. 4/23/68 

10,000 

13,000 

Charles Moss . 

. 4/24/68 

40,000 

52,000 

Richard L. Rich (1) . 

. 4/26/68 

150,000 

37,500 

Clyde A. Wolfe. 

. 4/26/68 

2,500 

3,250 

Philip F. Parker (1) . 

. 4/29/68 

15,000 

19,500 

Fred L. Lemont (1) . 

. 6/ 6/68 

35,000 

59,500 

Frank G. Colnar. 

. 10/30/68 

25,000(2) 

175,000 

Nat Waterston. 

. 10/31/68 

600(2) 

4,200 

Oyde A. Wolfe ....:. 

. 11/13/68 

600(2) 

4,200 

Murray Hysen. 

. 12/ 3/68 

5,000(2) 

35,000 

Richard T. O’Reilly. 

. 4/11/69 

8 ,100(2) 

48,600 


6/30/69 

21,900(2) 

122,640 

Nat Waterston. 

. 6/30/69 

1 ,000(2) 

5,600 

Victor Lynn. 

.. 7/ 8/69 

1,250(2) 

7,000 

Harold Singer . 

. 7/ 8/69 

1 ,000(2) 

5,600 

Charles Hamm. 

. 7/ 8/69 

700(2) 

3,920 


(1) No longer an officer, director or employee. 

(2) These shares were acquired pursuant to the Company's Incentive Stock Purchase P lan 

The numbers, class and prices of shares under this caption have been adjusted for a ten-for-one spL* 
of the Company s Class A and Common Stock in June 1967 and for a recapitalization in August 196$ 

In December 1967 the Company made a non-interest bearing loan of $35,000 to Richard L. 
(who was then an officer and director of the Company), which loan was repaid in the same month 
Mr. Rich left the employ of the Company in April 19i’° ^ 

« 

Frederick L. Jacobs rendered accounting services to the Company from its organization until p^ 0 * 
to nis joining the Company in March 1967 and received $18,500 for such services. Since that tin* 
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Arnold M. Grant is providing legal services to the joint venture described under "Business— Motion 
^cture Products™,". He will be paid for such legal services and will also receive 10% of ^ nn,s« 
the joint ventura for bringing the parties together and for assisting ta JTfonnaL o( 
biture. Mr. Grant has received no compensation from the joint venture to the date of this Prospectus. 


4 


PRINCIPAL STOCKHOLDERS 


As of February 28, 1971, the following 
the Common Stock: 


persons owned beneficially and of record more than 


10 % 


Name and Address 

ary Wells Lawrence. 

4301 Lakeside Drive, Dallas, Texas 

swart Greene . 

1815 Heritage Way, Manhasset,’ New York 


Number of 
Shares of 
CommoL Stock 
Owned 


210,850 


210,000 


Percent of 
Outstanding 
Common Stock 

13.39% 


13.33% 


I 1 ‘ GrC€nC WlH 0wn 6 - 32 ? 0 ’ 10(1 311 Erectors and officers as a group 21.15% (334,744 shares). 


SELLING STOCKHOLDERS 

i l CCr f in “?°r mation ’ « of F ' b ™V 28. 1971, with respect to each stockholder who 
■piing shares hereby. In each instance ownership is both of record and beneficial. 


wf 

rl Name 

Number of 
Shares of 
Common 
Stock 
Owned 

Number of 
Shares of 
Common 
Stock 
to be Sold 

Number of 
Shares of 
Common 
Stock 

to be Owned 
After Sale 

Number of 
Shares 
Subject 
to Options 

y Wells Lawrence.. 

**Tt Greene . 

.... 71 n nm 

110,850 

i in fw\ * 

100,000 

100,000 

18,750 

18.750 
15,000 
12,500 

12.500 

11.500 

2.500 
6,100 

3.750 

- (1) 

^wick L. Jacobs. 

rles Moss . 

. X7 <;nn 

18,750 

iq 7cn 

— 

*rd T. O’Reilly. 

. tn nm 

lo ,/dU 

1 ^ non 

10,000 

*4 G. Colnar 

. 7$ nm 

1 j,UUU 

19 coo 

10,000 

’ e3 tw Weaver ... 

. i8 7tn 

c. 9CO 

— 

F. Parker. 

. 17 7$n 

OfZjU 

C 7CO 

— 

1 Burns ... 

7 qnn 

.,/jU 

c r\r\r\ 

— 

* G. Dragoti .. 

11 inn 

J,KAAJ 

c nnn 

11.400(2) 

7.500 

'•o Stem .. 


0,UUU 

3,750 


17 
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Name 

Number of 
Shares of 
Common 
Stock 
Owned 

Number of 
Shares of 
Common 
Stock 
to be Sold 

Number of 
Shares of 
Common 
Stock 

to be Owned 
After Sale 

Number of 
Shares 
Subject 
td Options 

Murray Hysen . 

4.100 

3,000 

1,100 

— r 

William McGivney. 

7,500 

2,500 

5,000 

— 

Irving Sloan . 

7,100 

2,366 

• 4,734 

— 

Robert Schulman . 

7,500 

1,500 

6,000 

— 

Catharine Gibson . 

3,750 

1,250 

2,500 

— 

Murray Jacobs . 

3,750 

1,250 

2,500 

— 

Paul Margulies . 

3,750 

1,250 

2,500 

500 

Lewis Wechslei . 

3,750 

1,250 

2,500 

1,500 

Clyde A. Wolfe . 

1.475 

1,235 

240 

1,900 

Nat Waterston . 

3,475 

1,075 

2,400 

1,900 

Harold Singer . 

3,000 

1,000 

2,000 

1,000 

Selling Stockholders selling fewer than 1,000 shares 
each (12 persons). 

12,400 

4,463 

7,937 

11,000 


674,500 

333,739 

340,761 

56,700 


(1) See "Management—Incentive Plans” for information regarding the anticipated grant of an option for 150.000 shares 
of Common Stock to Mrs. Lawrence. 

(2) The shares subject to this option constitute 14.18% of the aggregate number of shares subject to options. 


DESCRIPTION OF COMMON STOCK 

The Common Stock of ihe Company is the only class of capital stock authorized by the Company’s 
Certificate of Incorporation. 

Dividend and Liquidation Rights. All shares of Common Stock are entitled to share equally in such 
dividends as may be declared by the Board of Directors from funds legally available therefor, and, upon 
liquidation, all shares are entitled to share equally in the assets of the Company available for distribution 
to stockholders. 

Voting Rights. The holders of shares of Common Stock are entitled to one vote per share. 

Non-Cumulative Voting. The Common Stock has non-cumulative voting rights, which means that 
the holders of more than 50% of the shares voting for the election of directors can elect all of the 
directors if they choose to do so and, in such event, the holders of the remaining shares will not be 
able to elect any directors. 

Pre-emptive and Other Rights. There are no pre-emptive rights, conversion rights, redemption 
provisions or sinking fund provisions applicable to the Common Stock and issued shares are not liable 
to further calls or assessment by the Company (except as may be provided under certain circumstance 5 
in Section 630 of the Business Corporation Law of the State of New York relating to debts due and 
owing to a corporation’s laborers, servants or employees). There are also no restrictions on the rep'* r " 
chase or redemption of shares while there is any arrearage in the payment of dividends. 

Transfer Agent and Registrar. The Transfer Agent for the Common Stock is Chemical Bant 
20 Pine Street, New York, New York 10015 and the Registrar is United States Trust Company ot 
New York, 45 Wall Street, New York, New York 10015. 


18 
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litigation 

.1970 in the Federal Dist^kTcSm ^fo^thc Sbth™ d l fendants in '^gation instituted on January 19 

o'Re„. assens » s M “ hie “- ■». - *. £525 

Tight infnngement and unfair competition. In the nl ■ , C ° f act ’ on which alleges copy- 

£*"«*. the claim i, with™, meriT I™ evmtTeT Spe<Ml Gilbert, Levine 4 

.alleged in such suit since the Company’s inLmnce' carrier T™ 7 /'!”' ina,r "V k»s for the claim 
^»ohcy covers this type of claim. ^ adv,sed Company that its liability 

? underwriting 

severally agreed, subjecr^ ^e^t™ ^d^did^ ^ Represcntative - White, Weld & Co., have 

P*' ^ S “ --l“^„„mhet 


|4T 

* 


Y 

4 . 


'«► 

fP*w 

fr- 


K 


I 


Name 

White; Weld & Ca. 

Abraham & Co. . 

Amhold and S. Bleichroeder,‘I nt *. 

Bache & Co. Incorporated . 

Bacon, Whipple & Co .. 

Robert W. Baird & Ca,'Incorporated'.':.';.*;;;;. 

Batern^ Eichler, Hill Richards^ incorporated.'. 

Bear, Steams & Co. . . 

A. G. Becker & Co. Incorporated ... . 

Blunt Ellis & Simmons . 

Boenning & Scattergood, Inc. .. 

Bosworth, Sullivan & Company, Inc.*. 

Butcher & Sherrerd . . 

CBWL-Hayden, Stone Inc . 

Dam, Kalman & Quail, Incorporated . 

Davis, Skaggs & Co, Inc . . 

R. S. Dickson, Powell. Kistler & CrawfordP.";. 

Dominick & Dominick, Incorporated .. ... 

Drexel Firestone, Incorporated . ’ . 

duPont Glore Forgan Staats Incorporated W.. 

Eastman Dillon, Union Securities & Co. Incorporated..” 

Equitable Securities, Morton &-Co. Incorporated.'.*. 

Faulkner, Dawkins & Sullivan Securities Inc .*'. 

Ferns ft Company, Incorporated . . 

First Mid America Corporation ..*. 

Robert Garrett & Sonv Inc . 

Halle & Stieglitz, Inc . "*"•... 

E- F. Hutton & Company Inc . ... 

W. E. Hutton & Co. .. ... 

Interstate Securities Corporation ... 

Legg, Mason & Co, Inc ...;.. 

Loeb, Rhoades & Co. ’ . 

Mason-Hagan, Inc. .. . ****** . 

A E. Hasten & Co... . 


Number of 
Shares to 
Be Purchased 


59,439 

2,500 

3,700 

9,000 

3.700 

3.700 

3.700 
3,700 
6,000 
6,000 

3.700 
2,500 
2,500 

3.700 

6,000 

3.700 

2.500 

3.700 
6,000 
9,000 
9,000 
9,000 
6,000 

3.700 

2.500 

3.700 

2.500 

3.700 
6,000 
6,000 

2.500 

3.700 
9,000 

2.500 
2.500 


19 
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Number of 
Shares to 
be Purchased 


11,000 

3.700 

3.700 

3.700 

3.700 

3.700 

6,000 

3.700 
3 , 700 ' 

3.700 

3.700 
6,000 
2,500 

3,700 
6,000 
6,000 
6,000 
9,000 
6,000 
6,000 

3,700 
9,000 
2,500 

333,739 

The nature of the obligations of the Underwriters is such that, if any of the shares offered hereby 
are acquired, all of them must be acquired. 

The Company is advised by White, Weld & Co., as Representative of the several Underwriters, 
that the Underwriters propose to offer the shares subject to prior sale, when, as and if delivered to 
and accepted by the Underwriters, in part directly to the public at the initial public offering price set 
forth on the cover page of this Prospectus and in part to certain dealers at such price less a concession 
not e xceeding $0.80 per share; that the Underwriters may allow and such dealers may reallow on sales to 
certain other dealers a discount not exceeding $0,375 per share; and that, after the initial public 
offering of the shares offered by this Prospectus, the Representative is authorized to change the public 
offering price and the concessions and discounts to dealers. * 

The Underwriting Agreement contains agreements of indemnity among the Company, the Selling 
Stockholders and the Underwriters as to certain dvil liabilities, including liabilities under the Securities 
Act of 1933, as amended. The Selling Stockholders have also obtained at their expense insurance indem¬ 
nifying the Underwriters, the Selling Stockholders and the Company and its directors and officers a-ainst 
such liabilities. . 

The Selling Stockholders have agreed not to sell or otherwise dispose of any shares of Common Stock 
without the prior consent of White. Weld & Co. for a period of 90 days after the initial public offering 
of the shares offered hereby, except for gifts under certain conditions. 


Name 

Merrill Lv nch , Pierre, Fenner & Smith Incorporated 

The Milwaukee Company . 

Mitchum, Jones & Templeton Incorporated 

Model, Roland & Co., Inc. . ^ ' 

New York Hanseatic Co-poration 

The Ohio Company . 

Oppenheimer Sc Co. 

Riper, Jaffray & Hopwood Incorporated . 

Prescott, Merrill, Turben & Co." 

The Robinson-Humphrey Company, Inc. 

Rotan, Mosle-Dallas Union, Inc.. 

L. F. Rothschild Sc Co. 

Scherck, Stein & Franc, Inc. . 

Schneider, Bernet & Hickman Securities Corporation 

Shearson, Ilammil! Sc Co. Incorporated . 

Shields Sc Company Incorporated . 

F. S. Smithers Sc Co., Inc. 

Stone & Webster Securities Corporation . 

Spencer Trask i Co. Incorporated. 

Walston & Co., Inc. 

Watling, Lerchen & Co. 

Wertheim & Co. . 

Woodard-Elwood & Company . 

Total . 


20 
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J EXPERTS 

» Tlie consolidated balance sheet of the Company and its subsidiary companies as of October 31 1970 
. die related statement of consolidated income for the ? i period ended October 31 1966 and the 

'.four years ended October 31, 1970, and the related tatements of changes in stockholders' 

-eqiuty and source and application of funds for the th . . .ded October 31, 1970 included in this 
f Prospectus (and related schedules incorporated by referer. ..sewhere in the Registration Statement) 
^have been examined by Haskins & Sells, independent public accountants, as stated in their opinion 
.(which is qualified as to the outcome of certain matters explained in Note 3 to Consolidated Financial 
•Statements) appearing elsewhere herein and in the Registration Statement, and have been so included 
vtn reliance upon such opinion, as qualified, given upon the authority of such firm as experts in accounting 
*and auditing. 6 

V 

V LEGAL OPINIONS 

r c » connection with the offering are being passed upon for the Company and the 

iSeUmg Stockholders by Hughes Hubbard & Reed, One Wall Street, New York, New York 10005 and 
" Underwriters by Donovan Leisure Newton & Irvine, Two Wall Street, New York, New York 
10005. CWe H. Schell, Jr., a partner in the firm of Hughes Hubbard & Reed, owns of record and 
beneficially 450 shares of the Company’s Common Stock. 

7 

* ADDITIONAL INFORMATION 

^ % 

“ This Prospectus omits certain information contained in the Registration Statement on file with the 
*5ecurities and Exchange Commission pursuant to rules and regulations of the Commission The infor¬ 
mation so omitted may be obtained from the principal office of the Commission in Washington, D. C. 
upon payment of the fee prescribed by the Commission, or examined there without charge. 
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OPINION OF INDEPENDENT PUBLIC ACCOUNTANTS 
Wells, Rich, Greene, Inc: 

Sh "* ?' Wel ' S - Rid ’’ Gr " nt ’ Int ““ com- 

ments of changes in stockholders’ mniw a a ° ct ° bcr 3 ,f* 1970 311(1 the rented consolidated state- 
October 31.1& ZlZZ^LT**" *?* fc ' *■» «* 

and accordingly included such tests of the accnunrin a a y accepted auditing standards, 

considered ne^sar* rerad * Md “•* °' h " «*** P«*edures as 

consolidated2Sl^Tent V^uZ^lTT fP“*« N °“ * *• above-nttmtioncd 
and the result, their “‘‘'“T"’ «» 

ended in conformity with generally accepted accounting nm • i or l ^ e stat ed periods then 

“ - 3teSS Fk&aamoi S^£~£ *“ 


New York, New York 
January 5, 1971 (March 11, 1971 as to 
Notes 3, 8, 9 and 11, Note G to State¬ 
ment of Consolidated Income and the 
qualification stated above) 


HASKINS & SELLS j 


f 







WELLS, RICH, GREENE, INC. AND SUBSIDIARY COMPANIES 

CONSOLIDATED BALANCE SHEET 
October 31, 1970 


Current Assets: 
Cash . 


ASSETS 


Marketable securities, at cost (quoted market value, $700 000) 
Accounts receivable . 


Billable prod action expenditures (with commissions accrued) 
Prepaid expenses .. 


Total current assets.. 

Property—at cost (Note 2) : 

Leasehold costs .. 

Furniture and equipment, etc. 

Total . 

Less accumulated depreciation and amortization 

Property—net . 

Investment in Oil and Gas Properties, etc (Notes 3 and 5) 

Deferred Charges and Othet Assets: 

Deferred costs of advertising and product development services (Note 4) 
Deferred compensation expanse (Note 8) 

Investment in motion picture joint venture, scripts, etc. CNnte f>\ 

Other assets ' . 


Total deferred charges and other assets 
Total . 


LIABILITIES AND STOCKHOLDERS’ EQUITY 

Current Liabilities: 

Accounts payable .. 

Accrued taxes... . 

Other accrued expenses .— . 

Total current liabilities .. 

Deferred Income Taxes (Note 5). 

Deferred Compensation (Note 11)..% 

Commitments and Contingent Liabilities (Notes 6 and l 1 ) 

Stockholders’ Equity (Notes 7 and 8): 

?!., far . va)u<s - author “«l. 5,000,000 shares; issued 1,582,100 

Capita] in excess of par value... 

Retained earnings (Note G to Statement of Consolidated Income) . ” 

Total . 

~ * s cost of shares of common stock in treasury—7,150 shares 

Total stockholders' equity . 

Total . 

See Notes to Consolidated Financial Statements 


$ 1,385,809 
770,104 
13,012,429 
1,282,720 
43,663 » 

16,494,725 

2,676,499 

1,112,117 

3,788,616 

367,094 

3,421,522 

1,489,09 2 

1,155,241 

501,225 

368,653 

314,480 

2,339,599 

$23,744,938 


$12,780,010 

1,526^170 

122,961 

14,429,141 

843,821 

164.326 


1,532,100 

1.909,445 

4,896,359 

8,387,904 

80,254 

8,307.650 

$23,744,938 


v. . 
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WELLS, RICH, GREENE. INC. AND SUBSIDIARY COMPANIES 


STATEMENT OF CHANGES IN STOCKHOLDERS' EQUITY 

For the Three Years Ended October 31,1970 



Common 

Stock 

Common 

Stock 

Subscrihad 

Common 
* Stock in 
Treasury 

Capital in 
Excess of 
Par Valua 

Retain^ 

Balance. November 1, 1967 






(Common stock subscribed—35.500 shares; com¬ 
mon stock held in treasury—1,000 shares) . 

Net Income for Year. 

$ 86,600 

$ 96,450 

$ (10.947) 

$ 48,000 

$1,383,004 

Common Stock Subscriptions by Officers and Em¬ 
ployees—64,860 shares. 


1,036,880 



861,017 

Common Stock Sold Under Stock Purchase Agree¬ 
ments . 

Amount Transferred to Common Stock Account to 
Effect Split and Recapitalization (Note 7) 

Common Stock Sold in Initial Public Offering (less 
expenses of $68,920) .. . 

90,560 

1,305,540 

50,000 

(1,064,730) 

10,947 

977,223 

(392,673) 

696,080 

(912,867) 

Balance, October 31, 1968 . 

$1,532,700 

$ 68,600 

— 

$1,328,630 

$1,331,154 


Balance, November 1, 1968 


(Common stock subscribed—9,800 shares) . 

$1,532,700 

$ 68,600 


$1,328,620 

$1,331,154 

Net Income for Year. 





1,586,735 

Common Stock Sold Under Incentive Stock Pur¬ 
chase Plan (Note8) . 

Common Stock Purdused for Treasury 1,000 
shares . 

49,500 

(68,600) 

$ (11.925) 

583,000. 


Ralance. October 31, 1969 .. 

$1,582,200 

— 

$ (11.925) 

$1,911,630 

$2,917,889 


Balance, November 1, 1969 . 

Net Income for Year.. 

$1,5822200 

• 

$ (11.925) 

$1,911,630 

$2,917,889 

1,978,470 

Common Stock Sold Under Incentive Stock Pur¬ 
chase Plan (Note 8) . 

500 

• 

5,625 

Common Stock Purchased for Retirement (Kotr 8) 

Common Stock Purchased for Treasury—6 ,150 
shares .. 

(600) 


(7.810) 







Balance, October 31, 1970 ._. 

$1,582,100 

$ (80,254) 

$1,909,445 



% 




See Notes to Consolidated Financial Statements. 
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3?-. WELLS, RICH, GREENE, INC. AND SUBSIDIARY COMPANIES 

-X STATEMENT OP SOURCE AND APPLICATION OF CONSOLIDATED FUNDS 

For the Three Years Ended October 31,1970 


SOURCE OF FUNDS 


pwa Operations: 

income . . 

—•^Depreciation and amortization of property . 

^^Amortization of deferred compensation expense. ... 

^^Amortization of deferred costs of advertising and product development 

: services . 

^Amorti z a ti o n of investments in oil and gas properties. 

-^Increase in deferred inc om e taxes and deferred compoisatioo.. 

Total source from operations. 

$■!» of. Common Stock. 

Coir . 

Decrease in Working Capital . 

'£■ Total .I. 


APPLICATION OF FUNDS 


larotments in Oil and Gas Properties, etc . 

Inferred Costs of Advertising and Prod u ct Development Services 

Investment in Motion Picture Joint Venture, Scripts, etc.„ 

C o wmen Stock Purchased . 

Oder - . 


* Total 


**■* Assets* 

iCssh.. 

Marketable securities . 

Semunts receivable. 

E^fflable production expenditures 
subscriptions recdvable .. 
Xf'Paid expenses. 


.. 

^^ ■Liabilities: 

taxes .:. 

I^^®uuts payable. 

accrued expenses 


* 

* 

& l 


Increase (decrease) in working capital . 

See Notes to Consolidated Financial Statements 


IW 

IMi 

mo 


" 

— 

$ 861,017 

$1,586,735 

$1,978,470 

76,401 

101,481 

221,560 


73,325 

202,375 

420,022 

591368 

461,581 



71,494 

215,450 

64.461 

1 12,991 

1,572,890 

2,417,870 

3,048,471 

L357.010 

225,560 

2,450 

203,935 




269,371 


$3,133,835 

$2,912,801 

$3,050,921 

$ 747,378 

$1,437,352 

$1,349,371 


943,946 

616,640 

755,078 

415,280 

506,611 


35,257 

333,396 


11,925 

76,739 


69,041 

83361 

1,631,379 


84,903 

$3,133335 

$2,912301 

$3,050,921 

ElKING CAPITAL 


$ 954,097 

$(660,317) 

$ 874,495 


345,871 

424333 

955,793 

M79,837 

4,412,952 

29,580 

392,484 

123,187 

(27,850) 

(68,600) 


•5,130 

41,625 

(22,607) 

1,916,750 

1,430,900 

5,812360 

(647,421) 

71,538 

1380,122 

929301 

1,537.382 

4.582,747 

3,591 

91,351 

(135,512) 

285,371 

1,700371 

5,727,357 

$1,631,379 

$ (269,371) 

$ 84,903 


25 
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WELLS, RICH, GREENE, INC. AND SUBSIDIARY COMPANIES 

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS 

For The Three Years Ended October 31, 1970 

1. Principles Of Consolidation. 

The accompanying consolidated financial statements include the accounts of the Company and its subsidiaries. Th, 
accounts of the foreign subsidiary and the foreign operations of the domestic subsidiaries have been translated into 
United States dollars at appropriate exchange rates. Amounts attributable to foreign operations are not material. 

The Company’s equity in the net assets of its consolidated subsidiaries exceeded its aggregate investment in thes? 
subsidiaries by $31,141 at October 31, 1970. In consolidation, this amount, representing net income since dates of 
incorporation, has been included in retained earnings in the consolidated balance sheet 

2. Property. 

Depreciation is provided on furniture and equipment (except paintings and art objects, which are not depreciated) 
on a straight-line basis over the estimated useful life of the asset Leasehold costs are amortized on a straight-line 
basis over the shorter of the term of the respective lease or their estimated useful life.. 

The cost of furniture and equipment etc. and their estimated useful lives at October 31, 1970 are as follows: 

Estimated 

Coat Useful Life 

$ 724,486 10 to 15 years 

193,742 5 to 9 years 

14,746 3 years 

179,143 Indefinite 

$1,112,117 

Expenditures for maintenance and repairs are charged to appropriate expense accounts; renewals and bettermei.ts 
which increase the value or extend the life of the asset are capitalized. When properties are retired or otherwise dispose! 
of in the ordinary course of business, the related accumulated depreciation and amortization is applied thereto and anj 
resulting gain or los^ is taken into income. 

3. Investment In Oil And Gas Properties. 

The Company has entered into two agreements whereby it invested fund' in various oil and gas properties. Tbf 
Company has adopted the policy of capitalizing' all expenditures (intangible drilling and development costs, lease cosB 
and lease and well equipment)' relating to the purchase o, such undivided interests, and will charge them to operations 
by provisions for amortization on an over-all unit-of-production basts. See Notes B and E to Statement of Consolidate! 
Income. 

The Company believes that King Resources Company, through whom it has purchased undivided interests in elevo 
,U and gas leases, may be in default to various creditors. The Company has also been advised by counsel that if suci 
defaults, or other circumstances, result in King Resources Company’s going into bankruptcy, the Company could lost 
its investment in some or all of these oil and gas leases. Based on the carrying value at October 31, 1970 of V 
Company’s investment in such oil and gas properties, the Company could incur an extraordinary loss of approxima « 
$883,000 or $.56 per share after tax benefit of $213,000. The possibility of such bankruptcy proceedings and the involve 
ment therein of the Company’s interests in these oil and gas leases is conjectural. However, based upon facts presoW 
available and subject to the uncertainties of any legation, special counsel has advised the Company that in their opm*» 
the Company would have meritorious defenses to any challenge to the Company’s interests in any such bankrupt- 

proceedings. 

4. Deferred Costa Of Advertising And Product Development Services. 

During the period immediately fallowing the Company's appointment as advertising agency by a new client and bef 
media billing commences (generally three months), the Company devotes substantial time and expense to a study ot 
client’s products, markets, objectives and media plans and to the creation of an advertising strategy, including an ““,, 
campaign. Apart from fees received to reimburse the Company for a portion of these expenses, no revenue is expec 
be obtained until the start of media billing. 

26 


Furniture and fixtures. 

Olfice and projection equipment 

Automobiles . 

Paintings and art objects. 
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N °“* T ° Smmont^CoMtaort) 

» m b r ' h,rt “toll Icis 

«*th of initial media K;n; n _ _.. aight-lme basis OVCr 3 thirtv-sir mr»r»»U n».‘.J t • . 


if any. applicable thereto, and amortizing thj° 0 n a^rjiht'Z h Peri ° d 00515 plus rela,fd overheads less fees, 

tjdm amortized in a like manner oyer an eighteen-month period. ’ * ted 35 at tnbutable to the initial ampaign, 

i'verii^d a°re e L J Pr0m0 h 0 " id<aS f ° r new P™**U costs 

’ ,Jwi ^m^S e u4 eVe,OPment SerViC “ lnd am0rtlZM thCm ° n ^St-te < SsTer1 fC tS r ^ i n ; t D ,S 

“r-Any unamortized deferred costs attrihut-iht* .• . 

, « <k fcrt Of .»<*. baling, r„7 ™'?’ ° f "«Ji» billing 

k meat that all or a portion of the tmamortized deferred costs , Dn i; 'm' .^ UC Subsequen,I >- declines to such an 

' , r ° m K 3t ' d revenue from commissions and service fees such n ^ ° Can " ot reison ably be expected to be 

.flfr*** Note C to Statement of Consolidated Income. 

f“ '” 70 «■* *fa~l A. w,„ „ 


. - *'*.v n tunyws. 

<“•*« »«• «WkW to u« 

”= 5 M: .E 

Total . . 


$ 382,844 

772,397 

$1,155,241 


I ^ . $1,155,2 41 

I £ Income Taxes. 

sr-Ms w- -—- i, 

S J^| l ^ UrTed TaX deferrals resulting principally from such “ d pTOdu f t development services arc deductedduring 

2^ ted 10 defWred in ““ e *“» See Note E to S^ZZ Von **“ d “«« d a ^"« 

-e taxes and a description of the Company, tax accounting for ZZSSZZ* 

^pmtaent In Motion Picture Joint Venture. Scripts, Etc. 

JjfWdiaiy comp^eted^one ^d^c^e ^ Mevisim and the theatre. During 1970 

2S" era 1 expenses. Such script was assigned £» « f .approximately $232,000, principally Larie, 

* motKm picture based thereon. ProSctJTof the mll T'c Wlth Jzck L Warner to produce and 

TU & ?”* *** to in the spring of 1971 and financing is fo be" teime m 31 ,han one milIion 
.^Company has guaranteed the performance by the subsidiaj of all oMtad™ * l * P3rtieS t0 the venture 
't-‘the cost of die Company, investment in the . ° obhgadons under die joint venture agreement 

^reaheed irom the distribution and exbildon of theTelat^od^" 11 ** 3 * moTtizeA ***** the revenues 

• *« 

. ;Tommon Stock. 

f* - - ^two ^ o, 
^fem were made from capital in excess of par vSe^d’m!^ StOCk ' having a value of $1 P er S? 

• J nUl " ,hC $1 ^ Share par value of tb« Common Stock after tWsTeTp.^i^^ 1 ^ ‘° COmm ° n stock accoutrt 


• 4 . 
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Notes To Consolidated Financial Statements—(Continued) 

8. Stock Purchase Plans. 

(a) Stock Option Plan-Durirg the three years ended October 31, 1970 the Company had a Stock Option Plan 
under which qualified options could be granted to key employees of the Company to purchase up to a total of 85,000 
shares of Common Stock. The option price of options granted under such Plan was in each case 100% of the fair 
market value of the Common Stock on the date of grant No option was exercisable in less than one year from the dat e 
of giant, and all options expire five years after the date on which such option was granted. Upon exercise of 
options, the par value of the shares issued is credited to the common stock account and the excess of the option 
price over the par value is credited to capital in excess of par value. No charges to income were made with respen 
to options granted under this Plan. 

On Mar-h 10, 1971, the Stock Option Plan was amended by increasing the aggregate number of shares which roar 
be issued pursuant to options granted under the Plan from 85,000 shares to 335,000 shares of -the Company’s Common 
Stork. Under the amended plan, non-qualified options may now be granted The option price of such non-quaiihd 
options shall in each case be at least 85% of the fair market value of the Common Stock on the date of grant and sum 

options shall not expire la'sr than ten years after the date on which they are granted. All options granted under tf.t 

amended plan shall not be exercisable in less than six months from the date of grant. 

Options to purchase 32,100 shares at $17.50 per share were granted under the Plan to ten employees on October 30 
1968. During the year ended October 31, 1969 options to purchase an additional 46,825 shares were gruued to 37 employee! 
at prices of $9.87 to $15.00 per share and options as to 6,900 shares lapsed During the year ended October 31, 19/0 
options to purchase an additional 31,150 shares were granted to 29 employees at prices of $6 00 to $13.00 per share and 
options as to 20,700 shares lapsed As of October 31, 1970, none of the options granted under the Plan had been 

exercised and options as to 2,525 shares were available for .grant under the Plan. 

Shares under option at October 31, 1970 and the options exercisable during the three years then ended were as 
follows: « 




Option Pries 

Fair Market Value 


at 

Share* 

Per 

Share 

Total 

Per 

Share 

Total 

Shares Under Option: 






Granted in year aided October 31, 1968 . 

19,000 

$17.50 

$ 332, 500 

$17.50 

$ 332,500 (i) 

Granted in year ended October 31, 1969. 

33,325 

r i4.oo to 
\15.00 

476^50 

f 14.00 to 

115.00 

476,550(ii) 

Granted in year ended October 31, 1970 . 

30,150 

f 6.00 to 

113.00 * 

236,881 

f 6.00 to 

113.00 

236,881 (ii) 

Total . 

82,475 


$1,045,931 


$1,045,931 

Options Which Became Exercisable: 





" 

Year ended October 31, 1968 . 

None 





Year ended October 31, 1969 . 

7,831 

$17-50 

$ 137,043 

$10.63 

$ 82,244 (ii») 

Year ended Oetooer 31, 1970 . 

17,433 

f 14.00 to 
\ 17.50 

269,557 

f 6.00 to 

112.75 

167,754(2) 

(i) There was no public market for the Company's 
fair value at date of grant 

common 

stock prior to 

October 31, 

1963. The price equals & 

(ii) At date options were granted 

(iii) At date options became exercisable. 
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% 

»*■ Notes To Consolidated Financial Statements—(Continued) 

T. (b) InCC " tive Purchase "Pla^-Under the Company's Incentive Stock Purchase Plan key enmlovees of the 
^ Company and its subsidiaries may subscribe to a total of 85,000 shares of Common Stock. The purchil price 
•shares made available to an employee under the Plan shall be equal to the greater of either (i) t V° 

value of the shares of Common Stock on the business day immediately Drecedimr the ^ % f th . e falr market 

> purchase such shares or (ii) the consolidated bTkvalueofahae ofrf' l l 7^" ‘ S ^ 11,6 right 
Reding such date. The Committee which administers the Plan is autLSST ££*££1 £» to^d^SS 
of the shares purchased by employees under this Plan which restrictions lapse in annual instalments. 

*“» ■"» "» «»»*■ 

■S2^S ,7 mo2a s “,r u el sharc ° f 5560 ,o $6 °®' and 

s'- je?was; 

ipiod commen^ng the January 15th subsequent to date of grant as restrictions expire on the applicable stock. 

S(£otr M ? Ct ° b !f 31 -!? 70 ' the Complny repurchased 600 shares previously issued under this Plan. As 

S£?£ 8ra '" 1 ** P ’” had •*“ «"*■< “"<1 ««> *•» of Co™, 

[r ThC SubSCripti0n rightS exercisabIe and «"cised during the three years ended October 31. 1970 were as follows: 


iar Ended October 31, 
1968 . 


ivv. 1970 


Number of 

Subscription Prien 

Shares Under 

Per 


Subscription 

Share 

TotaJ 

41,900 

$7.00 

$293,300 

39,700 

( 5.6u to 

1 6 00 

225,560 

500 

4.90 

2,450 


Fair Market Value 


$17.50 

I 14 00 to 
( 15.00 

1125 


$733,250(i) 

563,900 (i) 
6.125 Ci) 


(‘V.At dates subscription rights became exercisable (date of grant) and were exercised. 

-f; 

|i-Executive Incentive Plus. 

e,Se " her * ia Prospert « Wr description of provisions of the Company's 
* 13W and $122,500 m 1970 " ons t0 the PIan for such executive mcenuve compensation amounted to $92,500 

\f~i . 

^•Profit Sharing. 

f ^T S l9S 68 the the CoSZ any l2° P ! ed , a / r0fi - Shari , ng Plan w:,ereby ' effective - th *he fiscal year beginning 
Ian — V**' t ” C Company cou ^ a * discretion make contributions to an employee Profit Sharing Tmcf tv.* 

Bo " 4of “T”“**»>• ^ SEE2Z-££bS» 

no contribution was made to the Trust in 1970 lo 

Commitments and Contingent Liabilities. 

77 empl ° y ^ ent . a R re eiucnts with six of its key employees (including Mary Wells 

hder thfs« ron^rtf^ ffi ° ffiC ' r “ d Pres,dcnt) prov,dm * for bas « aggregate salaries of $655,000 pe7annum. 

contracts, two officers agree to act as consultants to the Company for specified periods following their 
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Notes To Consolidated Financial Statements—(Continued) 

active employment for which services they will receive aggregate consulting fees of $200,000 per annum. The 
men with Mrs. Lawrence is for ten years commencing May 1, 1969 and the specified consulting term of her ™ 
ment contract is an additional ten-year period following her active employment Mrs. Lawrence shall also nerve 25^'°'^ 
the fund, made available annually for distribution to employees under the Company’s Executive Incentive P ian 't° 
percentage shall not result in an award in excess of $100,000 in any one of the first five years Under the afore™ '' 
employment contracts the Company will also pay the officers’ designated beneficiaries » aggregate of $2 600000^^2 
ST of ‘heir d^ths. The Company is insured for its liabilities under these contracts. The££ 
to paythree of the executives deferred compensation aggregating $575,000 upon retirement from the Company and^? 
deferred compensauon ,s being provided for over the respective periods of active employment Such deferred compel 
tion liability amounted to approximately $164,000 at October 31, 1970. “mpensa- 

See Note 6 and “Propertied-Offices” elsewhere in this Prospectus for information as to other commitments. 

See “Litigation” elsewhere in this Prospectus for information as to pending litigation. 

12. Supplementary Profit and Loss Information. 


Depreciation and amortisation of property 
Taxes other than income taxes: 

Payroll . 

Other . 

Rents . 

Management and service, contract fees ... 


Year Ended October 31 

un 

19(9 

1970 

— 

■ ■ 


$ 11,990 

$ 47,777 

$ 67,054 

76,401 

101,481 

221,560 

114,312 

179,694 

165,065 

20,520 

52,686 

34,811 

264,577 

399,555 

761,421 

None 

None 

None 


30 
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——■—— WELLS, RICH, GREENE, INC, '• - 

r Supplement Dated April 20, 1071 to Prospectus Dated April 19, 1971 

An article appearing in The Wall Street Journal on Aprfl 20, 1971 may have created ? misleading 
iprtssion concerning the risk of the Company’s losing its investment in certain oil and gas teases pur¬ 
sued from King Resources Company. The Company’s position is accurately set forth on page il of 
it attached Prospectus. 







EXHIBIT 15 

Listing Application Dated July 15, 1971 
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July 15, 1971 


LIS TING APPLICATION TO 
NLW YORK STOCK EXCHANGE, INC. 


WELLS, RICH, GREENE, INC. 

1,920,600 Shares of Common Stock, SI. 00 Par Value 
CUSIP No. 950001-10-7 
ORIGINAL LISTING 


Number of Shares of Common Stock 
Issued as of June 8, 1971: 
1,582,357 

(Including 7,150 shares in the Treasury) 


Approximate Number of 
Stockholders: 

3,400 


1971 which is incorporated herein anSdel^t herelf 9 ’ ^ 30(1 SUppIement thereto dated April 20, 

™ APPLIED FOR BUT NOT YET ISSUED author,tv for issuance 

Of issuance oUnLi^ covers the listing upon notice 

for issuance as follows: unissued shares of Common Stock which are reserved 

334,743 * 

ked by the Board of ^ M "7" Pla "' ■“*» author- 

at a meeting held on August 20 1968- , a 1968 approved b 7 stockholders 

authorized by the Hoard*of " 7^23 *!? °^t 

approved by stockholders at meeting h-i t P l? 9 d J anuai T 5 - 1971 and 

respectively; and KS hdd ° n Ma * 26 ’ 1969 *»d March 10, 1971, 

3 ' 5t0 ' m t-t-*- «*■ - , ta 

authorized by the Board of Directors onh whicl ' 

.he Board Directors * 

STOCKHOLDER RELATIONS 

Press within 45 Hter , ?tecte^f S ^chSq^™Tdd^bt Wl,iCh d‘“ re avaibMe “ ,h ' 

reports to its stockholders in addition to its year-end annual d,S,nb “ , “ col,deils 'd semi-annual earnings 
f» ■”««"«* of its stockholders and furnishes p "y TaZenT , ***“ »">”« 

mg the matters to be acted upon at the meetings Tk, , , ° ,h ' r reievant information describ- 

o" Pnge 3 of the attached S£t, From Bm,". I- T°? “ «l*o» 

aspects of the Company’s affairs are released To the pr^7'tc!^™,J ° Pm “' S C ° n “ roi "ff oth " 
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WELLS, RICH. GREF.NE, INC.-P«t* 2 


BUSINESS. FINANCIAL AND ACCOUNTING POLICIES 
Independent Auditors 

Haskins & Sells, independent public accountants, audit the accounts of the Company and have done 
s*> since the latter’s organization in 1966. They are appointed by and report to the Board of Directors. 
Their appointment is ratified annually by the stockholders of the Company. The auditors make an 
annual examination of the Company and are authorized to examine all records and supporting documents. 
Representatives of the auditors regularly attend the annual meeting of stockholders and are authorized 
to answer questions from stockholders. 

Chief Accounting Officer 

J hC , Ch ' ef AcC ° Unting ° fficer of ,he Company is Gerald A. Kessler, Vice President—Finance. 
Mr. Kessler is appointed by the Board of Directors annually and reports directly to the President. He is 
responsible for accounting, accounting policy, internal auditing systems and procedures for the Com¬ 
pany and its subsidiaries. He does not normally attend meetings of the Board of Directors. Frank G. 

Co nar, Senior Vice President—Financial Planning and a director, is responsible for financial reporting 
and the interpretation thereof. 5 

Leases 

Reference is made to thf caption "Properties—Offices” on Page 10 of the attached Prospectus. 
Leases are generally long-term and rentals are generally at a flat rate. 

Depreciation 

Reference is made to Note 2 to Consolidated Financial Statements on Page 26 of the attached 


Amortization 

Reference is made to Notes 3, 4 and 6 to Consolidated Financial Statements on Pages 26 and 27 of 
the attached Prospectus * 

Commitments 

It is not the policy of the Company to make future commodity commitments. In the normal course 
ot the Company s business, it is not necessary to expand working capital through short term loans. 

Reference^ is made to Note 11 to Consolidated Financial Statements on Page 29 of the attached Pro¬ 
spectus. v 


Valuation of Inventories 

The maintenance of inventories is not a normal part of the Company’s business. 

Marketable Securities 

The excess of the proceeds over cost of marketable securities is reflected in income in the period 
when sold or redeemed. ^ 

Consolidation 

Reference is made to Note 1 to Consolidated Financial Statements on Page 26 of the attached 
Prospec j. 

Other Policies 

See Notes 4 and 5 to Consolidated Financial Statements on Pages 26 and 27 of the attached 
Prospectus. 
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CERTIFICATE OF PRINCIPAL ACCOUNTING OFFICER 


B-418 


that of^iv U kin Ct | t ^ yCar L en ? f. djust,nents b 7 our independent Certified Public Accountants 

pH; of Conso,idated income f ° r the 

[counting principles and present fairly the^finandalS^atton 


WELL?, RICH, GREENE, INC. 

Gerald A. Kessler 

July 1, 1971 Principal Accounting Officer 


WELLS, RICH, GREENE, INC. AND SUBSIDIARY COMPANIES 

STATEMENT OF CONSOLIDATED INCOME 

(Unaudited) 


Stoss Billings. 

Revenue from Commissions and Service Fees 

3ther Income. . 

Total Income . 

Salaries, wages and employee benefits . 

Allowance for depreciation and amortization. 

Other office arid general expenses. 

Amortization o ( deferred expenses. 

Total Expenses. * 

name Before Provision for Taxes on Income . 

'revision for Taxes on Income . . 

ta Income . 

Per Share cf Common Stock . 

B»sed upon 1,600,916 and 1,582^00 shares respectively 


Six-Month Periods 
Ended April 30, 


1971 

1970 

$53,045,750 

$44^051^295 

$ 7,952;886 

$ 6.604,392 

35,888 

124,941 

7,988,774 

6,729,333 

2,921,807 

3,474,525 

158,600 

97,035 

1,600,990 

1,483,701 

318,016 

261,730 

4,999,413 

5,316,991 

2;989,361 

1,412,342 

1.627,741 

511,581 

$ 1,361,620 

$ 900,761 

$0.85 

$0.57 
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WELLS. RICH. GREENE, INC.-P««e 4 


LISTING AGREEMENT 

Nothing in the following Agreement shall be so construed as to require the Issuer to do any acts in 
contravention of law or in violation of any rule or regulation of any public authority exercising jurisdic¬ 
tion over the Issuer. 

Wells, Rich, Greene, Inc. (hereinafter called the "Corporation”), in consideration of the listing 
of the securities covered by this application, hereby agrees with the New York Stock Exchange, Inc. 
(hereinafter called the "Exchange”), as follows: 

1. The Corporation will promptly notify the Exchange of any change in the general character 
or nature of its business. 

2. The Corporation will promptly notify the Exchange of any changes of officers or directors. 

3. The Corporation will promptly notify the Exchange in the event that it or any company con¬ 
trolled by it shall dispose of any property or of any stock interest in any of its subsidiary or controlled 
companies, if such disposal will materially affect the financial position of the Corporation or the nature 
or extent of its operations. 

4. The Corporation will promptly notify the Exchange of any change in, or removal of, collateral 
deposited under any mortgage or trust indenture, under which securities of the Corporation listed on 
the Exchange have been issued. 

5. The Corporation will: 

a. File with the Exchange four copies of all material mailed by the Corporation to its 
stockholders with respect to any amendment or proposed amendment to its Certificate of 
Incorporation. 

b. File with the Exchange a copy of any amendment to its Certificate of Incorporation, 
or resolution of Directors in the nature of an amendment, certified by the Secretary of the state 
of incorporation, as soon as such amendment or resolution shall have been filed in the appropriate 
state office. 

c File with the Exchange a copy of any amendment to its By-Laws, certified by a duly 
authorized officer of the Corporation, as soon as such amendment shall have become effective. 

6. The Corporation will disclose in its annual report to shareholders, for the year covered by the 
report, (1) the number of shares of its stock issuable under outstanding options at the beginning of the 
year; separate totals of changes in the number of shares of its stock under option resulting from 
issuance, exercise, expiration or cancellation of options; and the number of shares issuable under out¬ 
standing options at the close of the year, (2) the number of unoptioned shares available at the beginning 
and at the close of the year for the granting of options under an option plan, and (3) any changes in the 
exercise price of outstanding options, through cancellation and reissuance or otherwise, except price 
changes resulting from the normal operation of anti-dilution provisions of the options. 

7. The Corporation will report to the Exchange, within ten days after the dose of a fiscal quarter, 
in the event any previously issued shares of any stock of the Corporation listed or the Exchange have 
been reacquired or disposed of, directly or indirect*/, for the account of the Corporation during such 
fiscal quarter, such report showing separate totals for acquisitions and dispositions and the number 
of shares of such stock so held by it at the end of such quarter. 

. 8. The Corporation will promptly notify the Exchange of all facts relating to the purchase, 
direct or indirect, of any of its securities listed on the Exchange at a price in excess of the market price 
of such security prevailing on the Exchange at the time of such purchase. 

9. The Corporation will not select any of its securities listed on the Exchange for redemption 
otherwise than by lot or pro rata, and will not set a redemption date earlier than fifteen days after the 
date corporate action is taken to authorize the redemption. 
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* .^emptioivancellation 'f n 't' h 5" h “ S ' my “T»nile action which will result 

"» no,lt y .he Exchangers soon aTth^Osrnorat'^' °J ^ “««■ «* 

result in any such redemption, cancellation or retirement^ n0tl “ ° f ‘" y °"” r action whid > 

d *!'■ * m“ns(™Z!ks,'fo l r f a„y d°' *° ’ s *«hhoIders’ 

r p "" s ,he 

‘ ~ — * -er _ 

« *“«1 s»ch information -concerning the 

Exchangc.^mr in *e'ri^ts^ priv^sTf'uifholdr 1h "‘ T °' any i,! se “ ri, ” s ''sled 
■nor notice to the Exchange of the pressed change ind h '" ' T h0 “ , '“ Vi " g P™ 1 ."™"* 
securities as changed if the Exchange^hall so r^ire 8 a K >,l “ li °" <•» the listing 

f *e Exchange which are registered owners £ s^S, oTtiieT" T'*,* 1 '' “™» "emher 
y time the need for such stock for loaning n,,™ 1 h * Cor P oratl °n l*sted on the Exchange 

fojrnd necessary, will use 

' SUCh “ *" — ~ ta acco^Tth^^ £ £££-"* 

■ ^"&h«o?:,str tr ^ h - -* - «* 

nts, if knowledge of any such actual or proposed deposits shf ld^ agrCe ™ ents or other deposit 
trs or directors of the Corporation. ^ ^ shou,d come to the official attention of 

ti« listeTTthe" Exchange sufficiently prio^to th^"^ f ° r ^ ° f additionaI amounts 
pon such application. • 7 Pn ° r t0 the ,ssuance thereof to permit action in due 


dvance’of the ^wlm!^ its stockholders at least fifteen 

« last preceding fiscal year of the Corporation a hal 7 3tCr than three months after the 
>lus and income statemL for s7d, 3y* r of ° f ** ^ ° f such fiscaI ^ 

* corporation in which it holds directly or indire^^ " V 3 SCparate corporate entity 
hminating all intercompany JSiL a to° f *** «*** *• liei 

bsidiaries as of the end of its last previous fis<tl vetr , ? ' ° f thc ^^ration 

sohdated income statement of the Corporation and ♦ ’ " d . aconsoI,dated surplus statement 
»nsoIidated statement shall exclude c<XJf d subs,d,anes for such fiscal year. If 
indirectly by the Cotp^T Wh °“ “* >’ owned' 

of consolidation; (b) the consolidated incorn^ aecouni willreT^ “L"'? !ho ” 

“rent company’s proportion of the sum of or differ C ' thcr ,n a foot note or other- 

v denda of such unconsohdatcd aubSre Lt'Z^T. “™" 8S ” 
alance sheet will reflect, either in a footnote or othemU^tb rPp ° rt; and <0 the con- 
company in such subsidiaries has been increased or dimTn^lT *° Whidl the «!«% of 
Of profits, losses and distributions. hcd S,nce *** o{ acquisition 


i 
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Appropriate reserves, in accordance with good accounting practice, will be made against 
profits arising out of all transactions with unconsolidated subsidiaries in either parent company 
statements or consolidated statements. 

Such statements will reflect the existence of any default in interest, cumulative dividend 
requirements, sinking fund or redemption fund requirements of the Corporation and of any 
controlled corporation, whether consolidated or unconsolidated, 

2. All financial statements contained in annual reports of the Con >ration to its stockholders will 
be audited by independent public accountants qualified under the laws of sc ne state or country, and 
will be accompanied by a copy of the certificate made by them with respect to their audit of such state¬ 
ments showing the scope of such audit and the qualifications, if anv, with respect thereto. 

The Corporation will promptly notify the Exchange if it changes its independent public accountants 
regularly auditing the books and accounts of the Corporation. 

3. All financial statements contained in annual reports of the Corporation to its stockholders shall 
be in the same form as the corresponding statements contained in its annual report for fiscal year 
ended October 31, 1970, and shall disclose any substantial items of unusual or nonrecurrent nature. 

4. The Corporation will publish quarterly statements of earnings on the basis of the same degree 
of consolidation as in the annual report. Such statements will disclose any substantial items of unusual 
or non-recurrent nature and will show either net income before and after federal income taxes or net 
income and the amount of federal income taxes. 

5. The Corporation will not make, nor will it permit any subsidiary directly or indirectly controlled 
by it to make, any substantial changes against capital surplus, without notifying ihe Exchange. If so 
requested by the Exchange, the Corporation will submit such charges to stockholders lor approval or 
ratification. 

6. The Corporation will not make any substantial change, nor will it permit any subsidiary directly 
or indirectly controlled by it to make any substantial change, in accounting methods, in policies as to 
depreciation and depletion or in bases of valuation of inventories or other assets, without notifying the 
Exchange and disclosing the effect of any such change in its next succeeding interim and annual report 
to its stockholders. 


Ill 

1. The Corporation will maintain in the Borough of Manhattan, City of New York, in accordance 
with the requirements of the Exchange: 

a. An office or agency where the principal of and interest on all bonds of the Corporation * 
listed on the Exchange shall be payable and where any such bonds which are registerable as to 
principal or interest may be registered. 

b. An office or agency where 

(1) '. All stock of the Corporation listed on the Exchange shall be transferable. 

(2) . Checks for dividends and other payments with respect to stock listed on the Exchange 
may be presented for immediate payment. 

(3) . Scrip issu< ' to holders of a security listed on the Exchange and representing a 
fractional interest in * security listed on the Exchange will, during the period provided for . 
consolidation thereof, be accepted for such purpose. 

(4) . A security listed on the Exchange which is convertible will be accepted for conver- 
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north of Chambers Str° n th * Exchan 8* 81,311 ** located 
office, or some other suitable oflfcTsatisfactorv to the*F h ^ “? ex P ense - its registrar's 
receive and redeliver all securities there tendered for the pu^of "ansTef ^ aUUnbm WiU 

manently, the Corpo^n ^llro^uMolpIit up°SrtST '‘V** ° n . thc Exthange should be closed per- 

d “ in - - - 80 ks 

on a bank located outside thl C^o^^w^wk 1 the^ '° °" *** Exchan ^ e are dra ™ 

payment of such checks at a bank, [rust comnanv or it C ° rp0rat | ,0n W,U also ^ arrangements for 
City of New York. ‘ ^ y ° r ° ther locat «d «" the Borough of Manhattan, 

such c „*,rr,;^r^^ 

«.ed on the Exchange unless sudd's,car .foi^o 7 " 0 ' apP ° i '" * ”*•*” *» «» *<°* 

nth the Exchange as a registrar for securities listed on the p' [ "" ntment **00™”* effective, is qualified 
a officer or director of the Corporation as a trustee under Xcha ”f e; WlH the . Cor P orati °n select 
» a security of the Corporation listed in the Exchange. m ° r ° F ° ther instrumen t relating 

Jnds'S: 5 £l*, xt cf —-—*. 

aces of all classes of its stock, it will furnish to its storki? 1 ^ Corporation do no* recite the prefer- 
rinted copy of preferences of all classes of suth stock. ^ S ’ UP °” reqUCSt and without <***&. a 

- i' J** Corpc ‘ atioiT wil1 publish immediately to the holders of an v 

e Exchange any action tJcen by the Cornnrafi™ ders °‘. an y of > ts secunties listed on 

fhts to subscribe or to any rights or benefits net**' • *° d,v,dends or to the allotment of 

* E-d-NW and wil, gj £££,'7 » »' "» aunties listed on 

•Iders of its securities listed on the Exchange a nrrner ^ a ? 1 [. 8ucl1 action ; and will afford the 

d to exercise their rights; and will issue all such rid!!! P?* 041 w,t . lun - whic h to record their interests 
d will make the sameransferabk exe^h. ^ ^ m form a PP roved by the Exchange 

•he City of New ^ transferab,e ' ^erasable, payable and deliverable in the Borough of Manhati! 


The Corporation will solicit proxies for all meetings of stockholders. 


. ** - «* Exchange replacing 

any duplicate bond replace a bond whM aS I ^ In , "* «“» »' «* issuance 

)seqpent appearance of the original bond in the hands o/fn^ t0 ^ S !?’ en ° r destro > red and the 
the duplicate bond will be taken up and cancelled and th ‘ nnoccnt . Kondho,der . «ther the original 
fther bond theretofore issued and mftsSnd^ * Corporation will deliver to such holder 

OPINION OF COUNSEL 

Messrs. Hughes Hubbard & Reed, One Wall Street New 1 , xt „ . 

"•on with the New York Stock Exchange to the effect that ’ NCW Y ° 10 °° 5 havC fi,ed “ 

the law* 2^*523 d ” ,,, “ d »*% —f » rax, standing under 
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shares numl >« r ° f shares which the Company has authority to irsue is 5,000,000 

(including shares held in tie Treasury of the k'mpanyT^ ^ “* 1,S82 ’ 357 "* ^ 

issued Mv C ° n “ r '°” S '“ k now “■““"dine have been duly authorized and are validly 

Z^'the LnnSe "u “*“» a,ud “ s <° •!« ownership thereof 

, . ws ° f the State of New York, the State in which the Company is incorporated fexcent 

ZSEl rn,^ 6 n° f ’ h ' Ne " Y °’ k "■*“ ^.io. S 

owmg to a corporation s laborers, servants or employees). 

. ,, ?• 1,582 357 shar ' ! ° f Common Stock which have been issued, 50,000 shares were 

5 19M a! foS'T NO ' 2 ‘ 29526 F “ nn S -‘ V" 8 “ the Securities Act 

Z Foral S ; 8 ™ d " Of the remaining 1,532,100 issued shares of S^n StS (,TL 

were exempt IT*” ^ ° ffi “ rS “ d 0th " k ' y “"P 10 ^ •>• <*V*> 

were exempt from tne registration requirements of the Act by reason of Section 4(2) thereof (ii) 

,t' SlrS^ 57 f? Shlr " 01 S "* : »<• A Stodt pmsuant w 

In ii I P , ^ 30, 1967 3nd the ,ssuance of 1.450,600 shares of Common Stock pursuant 

A j L T IT 7T ° n 15 ’ 1968 WCU from the registration requirements of Ihe 

y son of Sections 2(3) and 3(a)(9) thereof; and (iii) the issuances of 82 100 shares of 
Common Stock pursuant to the Company’s Incentive Stock Purchase Plan were exempt from the 
registration requirements of the Act by reason of Section 4(2) thereof. P 

5. 334,743 authorized but unissued share* of Common Stock have been duly authorized for 

.wTf ^, UrSU ^ t t0 . thC Gon, P an y’ s Stock Option Plan, as amended, and will be duly and validly 
Issued, fully paid and nonassessable (except as provided in Section 630 of the New York Business 
Corporation Law relating to debts due and owing to a corporation’s laborers, servants or employees) 
when issued m accordance with the terms of outstanding options or options that may hereafter be 
granted pursuant to such Plan and subject to full payment for the shares at the time of issuance. 
When Payment fcr shares is made in installments, such shares will be fully paid when payments are 

3 r u r^m",h>°pf n " T S “tr h '‘, T1 ’! ConW i " , " lds ,0 "**“ «* ** of 335,000 .harz, 
pursuant to this Plan on Form S-8 under the Act. 

6. 3,500 authorized but unissued shares of Cfcnmon Stock have been duly authorized for 

lnT n ?Hr r - SUan Ii t0 r ^ C °T U, ;f S InCCntive St0ck Purchase Plaa - as amended, and will be duly 
and valid? issued, fully paid and nonassessable (except as provided in Section 630 of the New 

York Bu mess Corporation Law relating to debts due and owing to a corporation’s laborers, 
servants or employees) when issued in accordance with the terms of rights that have been granted 
pursuant to such Plan. The sale of such shares has not been registered under the Act, but it is 
anticipated tiiat an exemption from the registration requirements of the Act by reason of Section 
4(2) thereof wil* be available for any such sales. 


GENERAL INFORMATION 
The fiscal year of the Company ends October 31. 

„ ™£P rindpal executive office of the Company is located at 767 F./th Avenue, New York New 
York lOUZZ. 

• annual meetin S of *** stockholders of the Company is held on such date in each year md at 

such place as the Directors may designate. In past years, annual meetings have been held in New York 
City. A majority of the outstanding shares of Common Stock entitled to vote constitutes a quorum at 
meetings of stockholders. • 
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The names and addresses of the 
I Par Value, are: 


transfer agent and registrar of the 


B-41S 

Company’s Common Stock, 


Transfer Agent 

Chemical Bank 
20 Pine Street 
New York, N. Y. 10015 


Registrar 

United States Trust Company of New York 

45 Wall Street 

New York, N. Y. 10005 


WELLS, RICH, GREENE, INC 


By Mary Wflls Lawrence 

President 


$!.<*> Par ^ C ° n ” 0 " 

SStraS "* '”' ine <* C— Stock, upon official notice 

pursuant to^C^^rSoA^pti^Lfa^f 0 ”’ ?r “"' J B ™" <i 

to d te°^ S ^" s ,0 In^«“ e ' d s“Sc n PurSL» Ptaf “ 8 ' a ”'“ 1 PUrs ““' 

fctot V 'lis1r ilW1, ™ ki " e * t0 ' al °' 1 ’ 920 ' 600 Star “ ° f C °™ Stock. $1,00 Par Value, 


• * 


•IP L. WEST, Director 
prtment of Stock List 


^^CK, President 
New York Stock Exchange, Inc. 
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EXHIBIT 16 

Form 4 of Mary Well# Lawrence for 
January 1974 









LAUIANt 4-. LUIIMI.SMUN • ttnuhiiii'.lim, U. C. ^Ii.vj'l 



A 















TAH, K l1, Puls ' Option* and Oihrr-Rijght* or Ohlij. i iii lll „ 

I'.ll IS I Km —*». ->»- -. . . r 


■iS&r :»Sr^a;,^srr: 

2«?£!«SK Si : 


■ kc Or SICuAITICS 
WUtST TO OPTION 


(Intlr. I ) 


li«« or dim*^«ilior ••( l< unterab!" v.Mi.mit i I,, it.._ .. . 

buy •rciritioa •( >S* nf II) o,r lo be rcmrlu! ir | .bl«- I P *0»ti!£ ** f *‘** ,Se 11 ^ *• 
lht-6 nc“*d mm be rcpo.led. ’ L ^copied by JJ»|* 


Cusir 


FOH SEC 
LSE OSLY 


oat« or 

TRANSACT ION 

(Intir. j ) 


Ftp location of llimi In thi tabhn 


OPTION 


f Jntrr. 13 p 


**oum or sccunmcs 

SUBJECT TO OPTION 


f Imtr. to ) 


6 . 


character or 
transaction, ir ANT 
REPORTEO 


f fnttr. H) 


7 . 

purchase on 

»*L€ PRICE Or 

securities sub¬ 
ject TO OPTION 


(Imtr. 


12L 


•VAO«nrn j iiun ^tnttof Oiflfti ||T| — 4)7401 


. p*ti or 
lx»i«Ario« 
or o»tio«i 



291a 







292a 



EXHIBIT 17 

Fonu 4 of Mary Wells Lawrtme for 
February 1974 


2 

= £ it 

s 2. s'I 
4 ti _:i 

•j ~ i - 

• 

I i 1)1 


5 "i: 

■S «i[ 

i *5 i* 

- < s\ _ s • r 

3 «M 

5 E if 

S — ’4 

3 QS, 
U — -i 

,fc' M 1 


I 






Chairman o tha Board of 
Directors c; i cs 


TAIJLE I. Securities Bought. Sold or Otherwise Acquired or Disposed of r 

&JS5=2rJS2ii55£ 


































IT 


. TABLE II. Puts. (Jails, Options 


11 (‘ui.nn ''if for which thin ntnlerr.enl ii filed Ihe report in ( perron acquired or 

diapnred of ..r.- p.il, toil, option or ol'.irr rlpht nr oblip.mion (oil hemiui.ftcr referred to on 
“opii.niO In t jy .r rell, nr be required to buy nr toll, nceuntieo of the coo pony, furnruh 
the iafoisnln i re^m.vd by the followinp, table. IScr Inrlrut iinn 31 llotreter, the ncqurai* 


antTCTthcr Rijjhib’ur OhligacitTSb ~ " ” 

lion or disposition of Irjnrferablr warrants it*ucd hr the coxry*\ which Rive I 
boy securities of ti»e company me lo be rvpiflrd in Tnble I. Options esempt 
16s*6 novd not bo reported. 


\ 

TlTLif or SECURITIES 
SUBJECT TO OnTldN 

(tour. $) 

2 . 

FOII SEC 

USE ONLY 

1 

OATC or 

TRANSACTION 

(tour. 9 ) 

4 

OPTION 

(tour. 13) 

5. 

amount or secuntncs 

subject to orriON 

(tour, tO) 

6. 

CMAftACTC* or 

TRANSACTION, ir ANY. 

reported 

(tour. 17) 

1. 

runcHASC on 

bale mice or 

SECURITIES SUB¬ 

JECT to orriON 

(lour. tJ) 

3. 

OA 

IX 

or 



• • 



* 

• 

■ 





• 

* 

* 





■ • 


. 


■ 

■» 




.. 



■ 

l ; 




. * • • 



■ 

! 

1 

• 

• 


• .• ■ . 

. • •• • 




nOtOnoiwwi miHsiotnni IIII-4IV4M 

Explanation of itemt in tho tobUu: .. 




.VOTE: 


-- War s*\t^?^;i 7 rr 


If the tpn-e provided in either table it intuffieienl. ate a continuation 
thret uhich irlentifiet the table and column to which it relatet. 


/•/Mary Wells Lawrence 



siGNATunc br jCsaot^Tno rcntOM 




Ai/Xiaac. 
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f 


/ 
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EXHIBIT 18 

Form 4 of Mary Well* Lawrence for 
March 1974 


i 











F.'iiifth the int?nr.a 
co=;j.-.y ksajst ct sold or 
Cie ro-.-.h tat »hich 


T * T tl or stcu«iTitt 
(Ir.%:r. S) 


Cor.r.on Stock, 
$1.00 par value 


Ccr.tr.oa Stock. 
$1.00 par value 


Cociar.on Stock, 
$1.00 par value 


Ccrr.rton Stock, 

$1.00 par value 


Cotar.on Stock, 
SI.00 par value 


, . 'Irttr. J) 

a o. taa oaaro o 


__ a u..u 

— »f te j Q re * 

, T*" 1 * 1 / Securities Do ii”lit. Sold or Otherwise Acquired or Disposed of ~ ~ 

eshenfee .edited o, «£ro»c!frf]**t£ Hm*. 6 ° f ir ~ i,ec ">* « ,he •"< of the 


13 . 17 . - 


Nature or o«sc»5Mi> 
° r scctrtri*s o«s (9 
AT C*0 or vonTm 


r/raffr. //> 










































T/. :-’:. U. I'm,. f.allv, Option* 

*■ " • *• * ^ fu^x'i v #. 

• *V viM 

".•-*■• '*/.*■••" M.liil'd 61 l>.u PiSJUv r„-:.L 

■ i “.' 1 " /»■ ••* , '.r<io/i j; H»v»,tr, (he* 


Cu »,a N . TU „ 0r 

FO/l SBC TRANSACTION OPTION 

WB o.sxy 

- Un.tr. t) fln.tr. /J. 


ffJtlirr !(fj > I:i.,i;r O.M^Muon, 

•/? li ••■.• A;i^n'k I.. v* i ... 

of c<nt.;.»:i; Art- |.J {„ r">/r‘>/ u - .. ."' . ' lS* ri- v .| •. 

t«i AO* W> tt'W.J. * - e ‘.* '• MMpsH ly SuiJ 












•M 04 •• 

• CCNTirv.MS 
or 4t»c*ri\4 •tMCM 

521.09 -4318 


• TA?ff*Y #04 
c»ii\c*« vc«tn or 


C*-« cr tt|T 

r«nv»cci ir.’ivm* 


Fsbruar 


^ '- 

* I C* ?-CNjM*#t or I 

’« «*“►»«» (Imtr. 4) . • 

Executive Vice President ' 


TABLE I. Securities Bought, Sold or Otherwise Acquired or Disposed of TT 

—> tzzr.m r* * ««*.«-t-: 

- -■ ^ a i , '" J »-'•• '• -~i- —.a— •' 

I 7 I ^ 1 ‘ 1 - " "*** M "I I ' '" 1 __ 


TiTtc or tccutirift 
_ (Imtr, 8) 


cuiir kvmim 

FOR sec 
LSE0SL.Y 


3. 

Dirt or 
TftftNf ACTION 

(Imtr. 9) 


* tTUI, « er emiMmp 

Moi:" !' 1 * c» IIOIT II 1CCU1MC 
4C9UI4I9 04 04 0»»#0*f0 Or 
eisrosco o» ^ 

f/n«r. J9; (Imtr. Ill 


ftn.tr. IJ) 


CMtatcriii or 

T 4 ANIACTIC 4 

otroarco 


f/mfr. IJJ 


7. 

rv*o**«« o* 

mi »4>cc 
ri« ««-** ( ;« 

OTHt4 JSJ T 

(Imtr, O) 


AVOV'iT o«hio 
AT (\3 or 
VCMTH 


KATU4T 0# 0*4C«I- * 

or iicuainii c»%tr 
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EXHIBIT 20 

Form 4 of E. Donald ChallU for July 1974 









ChalUs E. Donald 


Well#, Rich, Greene, Inc. 


New York. New York 


••» o» n 

• CCNTlfT.NO NUM)(« 
OP ACAOATlNO P I*tON 


211 - 32 -9325 


calcnoa* mouth or 


-1374 

»«*■ 


r«CT‘OVS STATtMCMT 


—Novembec—l— 197? 

MQHTM OAT YfAft 


ftmoN 

to company (Tmtr. 4J 

Vice President 


□ ! 


^ .ealii fa «hjd> Ihi, tUlt.fni j, fiteJ [ 

12* 13. Is I c i .* i i ——.__I 


(tmtr. *) _ 

Common Stock 

$1.00 Par Value 


FOR SEC 
iSE OS'LY • 


3. 

oatc or 

TAANlACTlON 


AMOUNT or 
SCCUAITICS 


NATU*C OP OANfAINIH 
or SCCUAITICS AC OdACC 


__ Otsrosco qp 

(Znatr. 9) (Inau. JO) 




(Irvflr. 11 ) 


TAANtAC YIOM 
ACAOATCO 


7. 

SAUl AHlCC 
r«A SMAAC OA 
OT 


100 shri Direct 


AMOUNT 0«NC0 
MONTH 


100 #hrs 


OP SCCUAITICS e«%i: 
AT c*0 Of MONTH 























Explanation of items in the tables: 


•U-S-O—«r«w n «nt 0<«n IfTI — IIT4M 


V . * 


August S, 1974 


. I . 

\ .(?- ^rriaU (Uhi/Jb ... 


It »P- v f'-'*'i" *■ i."S jv m int ^ni^icr.:, a . s 


% .*<«l 
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EXHIBIT 21 


Form 4 of Catharine Gibson for September 1974 




I 


I 




NAMC AMO BUIMIM *00*111 Or *IPO* TIMO *I*tON 


Gibson Catharine 


767 Fifth Avenua 




•otMVirviM* nuu*m 
■>* RIAOIUIN* *«*»ON 


ITATFMCNT fO* 

c *lino** momtm or 



106 — 18. -8890 Sapter *igr 1374 

tm MONIN t|*N 


. TABLE 1. Securities Bought. Sold or Otherwise Acquired or Disposed of 

Furnish the information tequitrd by the following table as to securities of the ties uf the company beneficially owned, directly or indirectly, at the end of the moot 

company bought or sold or otherwise acquired or disposed of by the reporting person However, transactions involving the acquisition or disposition of puts, calls, options ot 

during the month for which this statement is filed (Sec Instruction St and as to secun- other rights or obligations to buy or sell securities of the company shall be reported in Table II, 


(Instr. B) 


Cun* NVMIH 

FOR SEC 
LSt O.VLV 


n MOWN T or h«TUK or Of*l«|N|» 
t*»ni»ction sccuaitic* or sccumitici acquimc 
*COu'*CD o* om OUNOIIO or 
. 011*0110 0 ' 

(Instr. 9) (Instr. K) (instr. I!) 


irimuction 


7. 

sals rmcc 

* 1 * |h*a i om 

o»Mr* unit 
(instr. U) 


AMOUNT o«hlO 
AT CNO O* 
MONTH 


maiu*c or OWNC *1 
or tecuriTici 0 »n 

AT CNO or MON T M ' 


























V; If during the month (01 which Ihia tlatemenl it filed the reporting person acquired or 
'disposed of uny pul. colt, option or other right or obligation (all hereinafter refened to at 
“options") to buy 01 sell, or be required to buy or tall, tecurities of the company, farnith 
the information requited by the following table. ISee Inunction Si However, the acquiti- 

7 : rr^ it tt “ 


TABLE II. Put*. Call*. Option* and Other Right* or Obligations ' 

ent it filed the reporting person aeqaired or lion or ditpotitlM of trantfersble warrants iaaoed by Ae i'"-W ' t*" 1 ** /****“ 

or obligation (all hereinafter refened to at buy tecurttiet of the company are to be reported in Table I. Optiont esesepted by Rale 
t or toll, securities of the company, furnish 16 s -6 need not be reported. 


TITLE OF SECURITIES 
Subject to option 


(Initr. 8) 


CUSIR NUMBER 

FOR SEC 
USE OVLY 


OATC OF 

transaction 


f/nwtr. 9 ) 


NATURE of 

OPTION 


AMOUNT OF SECURITIES 
SUBJECT TO ORTION 


CHARACTER OF 
TRANSACTION, if any. 
RERORTEO 


flnatr. 1 7 ) 


RURCHASC OR 
SALE RRICE OF 
SECURITIES SUB* 
JECT TO ORTION 


(hotr. 13) 


OATS OF 
CXRlRATfON 
OF ORTION 



•Ui OCNfWMN NUHtnf 0<ht*i Ifll" 


Explanation of item* in the tablet: 




, e * . 


f »•* • • 

y • 2 

* } ' * f October l. 1974 


OATE OF STATEMENT 





Catharine Gibson 




ticHATunt or ncwonriwo 'taiou 


.VOTE: If the spuce provided in either table it insufficient, use a coni in vet ion 
sheet which idcntifirt the tabic and column to which it relate*, 
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EXHIBIT 22 

ISL Indices Showing Daily Volume and Market 
Price* for the Common Stock of WHO 
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EXHIBIT 23 

Form 8-K of WRG for March 1974 
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Affidavit of Nathan Belfer, in Support of Motion, 
Sworn to November 20, 1974 






UNITED STATES DISTRICT COURT 381» 
SOUTHERN DISTRICT OF NEW YORK 


ALBERT KAUFMANN, 


Plaintiff, 


-against- 


MARY WELLS LAWRENCE, CHARLES MOSS, 
RICHARD T. O'REILLY, JOHN V. BURNS, 
FRANK G. COLNAR, FREDERICK L. JACOBS, 
BARRY E. LOUGHRANE, MARTIN STERN, 
STANLEY G. DRAGOTI, WARREN J. KRATKY, 
ARNOLD M. GRANT, TROY V. POST, EMILIO 
PUCCI, CATHARINE GIBSON, E. DONALD 
CHALLIS and WELLS, RICH, GREENE, INC., 


74 Civ. 5081 (RLC) 


AFFIDAVIT 


Defendants. 


x 

STATE OF NEW YORK ) 

• s s * 

COUNTY OF NEW YORK ) 

NATHAN BELFER, being duly sworn, deposes and says 


QUALIFICATION 

1* am a graduate of Harvard University, with a 
Bachelor of Science degree, majoring in Economics. I also re¬ 
ceived a Master of Arts degree and the Doctor of Philosophy 
degree, both in Economics, from Harvard University. r have been 
a member of the Faculty and taught Economics at Tufts College, 
Massachusetts Institute of Technology, Brooklyn College, John 
Hopkins University, and the Pennsylvania State University. I 
have written numerous articles in the fields of finance, eco¬ 
nomics, investment and business administration, which have ap¬ 
peared in the investment Dealer's Digest, The Investor, Mutual 
land Journal, Southern Economic Journal, Commercial and Financial 
Chronicle, Social Research, Financial Analysts Journal,Industrial 
ana Labor Relations Review, Management Review, Journal of Busi¬ 
ness, Journal of Political Economy, Current Economic Comment, 
Pennsylvania Business Review, and The Exchange. I am a member 













Of the Hew York Society of Security Analysts and a Chartered 
Financial Analyst. 

2. I have been associated with Standard Research 
Consultants, a subsidiary of Standard S Poor's, Kuhn, l.oeb 1 Co. 
and DeVegh 1 Co. I am currently with Wood, Struthers 4 Winthrop 
Ino. I have done many security evaluation studies of stocks, 
bonds and warrants. Including reorganisation and recapitaliza¬ 
tion plans, and valuations of companies planning to merge. 

3. At Wood, Struthers & Winthrop Inc., I am a Vice 
President, functioning as a Security Analyst ana Portfolio 
Manager. I am also a Vice President of the De Vegh Mutual Fund. 

I also lecture on Finance and Investments at the New School for 
Social Research and the New York Institute of Finance. 

Wells, Rich, Oreene, Inc. ("WRG") has offered to 
buy the 1,to?,008 shares of common stock held by the public. It 
will pay for each share $3.00 in cash and $8.00 face value of a 

10 * d6bentUre matUrln ® N° ve mber 1, 1984. The bond Is current¬ 
ly trading In the over-the-counter market on a "when Issued" 

basis at 69 bid - 70 offered. The offer Is thus worth $8.52 per 
share computed as follows: 


Cash 

Bond ( 69 % of $8.00) - 


$ 3-00 

5.52 


Total $8.52 

3. In the course of my evaluation of WRG, the follow¬ 
ing factors were given careful analysis: 

The history of the company and the nature 
of the business. 

(b) The financial condition of the business. 
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(c) The record of the company's past 'opeT'^tor..;. 

(d) Current and prospective economic condition o'" 
as of the date of valuation, both in the national 
economy and in the advertising industry, of which 

WRG is part. 

(e) The investor's appraisal of the earnings and 
dividends of actively traded securities and of the 
securities of companies engaged in the same line of 
business. 

(f) The book value of the WRG stock which was 
$10.43 on August 31, 1974. 

6 . WRG has had an excellent record of sales and eax’n- 
ings in the last five years. Gross billings, which were $77.4 
million in the fiscal year ended October 31 , 1969 , have risen 
steadily to $ 185 .3 million in fiscal 1973. For the ten months 
ended August 31, 1974, gross billings were $152.7, up from 
$147.9 in the same 1973 period. Commissions and service fees 
have increased from $ 11.6 million in fiscal 1969 to $ 17.2 m . 1 - 
lion in fiscal 1973- For the ten months ended August 31 , 1974 
commission and service fees were $ 22.9 million, up by $700,000 
from $ 22.2 million in the same 1973 period. 

7. Earnings per share have reflected this growth, 
increasing steadily on a fully diluted basis from $ 1.02 for the 
fiscal year ended October 31, 1969 to $1.24 for the 1970 fiscal 
year, $1.63 for 1971, $1.83 for 1972, $2.04 for 1973 and at least 
$2.04 for 1974 (the first ten months of the current fiscal year 
are slightly ahead of last year.) For the ten months ended 
August 31, 1974, earnings ’were $1.46 per share compared to $ 1.43 
in the comparable 1973 period. For the fiscal year ended October 
31, 1974, it is therefore reasonable to estimate that earnings arc 




at least equal to the 1973 earnings of $2.04. 

8. On September 4, 1974 , prior to the announ cc*ment of 
the exchange offer, the market price of WKG's stool: was $5-50 
per share. This represented a pr:! ce-oarn Ln ; ;s ratio of 2.7 
1973 earnings. On November 1, 1974 the price had risen to 
$8,125, reflecting the exchange offer. At $3,125 the stock was 
selling at 4.0 times actual 1973 earnings and 3.9 times estimated 
fiscal 1974 earnings. 

WRG stock has sold well above these levels in the past 
as indicated in the following table: 



High 

Low 

1969 

18-3/4 

8-3/4 

1970 

17-3/8 

5 

1971 

25 

15-3/4 

1972 

27-7/8 

16-3/4 

1973 

21 

7-1/4 


In 1972 when the stock sold as high as 27-7/8, earn¬ 
ings were $ 1.83 per share. 


9- The recent price earnings ratios for V.'RG stock 
are well below historic price earnings ratios for the stock in 
the past. The following table indicates the high and low pric: 
earnings ratios of the stock for the last five years: 


1969 

1970 

1971 

1972 

1973 


PRICE EARNINGS RATIOS 
High Low Average 

13 9 13.5 

14 4 9.0 

16 9 12.5 

15 9 12.0 

10 3 6.5 


In 1969 the stock sold as high as 18 times earnings. 
Only in 1970 and 1973 did the stock sell below 9 times earnings. 



10. The recent market price of V/RO common stock can¬ 
not be considered to be an indication of the true intrinsic 
value of the stock. The company has enjoyed a steady increase 
in gross billings and net income. Even in 197^, a year of 
recession in the American economy, the company's billings and 
income have increased. An element of uncertainty in the ad¬ 
vertising agency business is always the possibility of losing 
clients. While the company has lost clients ir. the past, it 
still has been able to attract new clients and show a steady 
growth in billings. The current price earnings ratio at which 
WRG stock sells must be considered to be unrealistic in view of 
the past record of the company and the company's future poten¬ 
tial. The average of the average price earnings ratios, as 
noted above, for the last five years 1969 to 1973 is 10 . 7 . it 
is reasonable to expect that in the foreseeable future, with 
better economic conditions and an improved general stock market 
atmosphere, WRG's stock will sell at a price earnings multiple 
more in line with its historic average past record. If the 
stock were to sell at 10.7 times earnings in the foreseeable 
future and assuming that the 1974 earnings will be at least $2.04, 
the same as 1973, a fair assumption since the first ten months 
of the current fiscal year were slightly better than the prior 
year, a price of approximately $22 more accurately reflects the 
common stock's intrinsic value. Even if we were to substitute 
for the current earnings level of $2.04 per share, the average 
of the past five years' earnings, namely, $ 1.78 on a fully 
diluted basis, the average of the average price earnings ratio 
01 the past five years including the current year, namely, $ 1 . 78 , 
indicates an intrinsic value to the common stock of in excess of 




11. CONCLUSION 


On all the factors considered in my analysis it is my 
opinion that the offer by WRG to its stockholders of cash and 
securities, having together a current value of $8.*■>:•■?, approxi¬ 
mately 18/S below the current book value of $ 10.43 per share 
is grossly inadequate. It is substantially below a true, 
intrinsic, going^vafue of approximately $20.00 per share. 


VW. 


NATHAN BELFER 






Sworn to before me this 
0\O day of November, 1974 


J 


V' 1 

Notar 






c - 


&*■. M S tt A 30|8j 
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Iffidavit of Robert J. Sisk, in Opposition to Motion, 
Sworn to November 23, 1974, Having the Following 
Attachments: 

Affidavit of Mary Wells Lawrence, in Opposition 
to Motion, Sworn to November 23, 1974 

Affidavit of Wm. Brian Little, in Opposition to 
Motion, Sworn to November 23, 1974, with the 
Following Letter Attached: 

Letter Dated September 4, 1974, from Paul 
Hallingby, Jr. to Mary Wells Lawrence 





YAtTuT 


UNITED STATES DISTRICT COURT 
SOUTHERN DISTRICT OF NEW YORK 


ALBERT KACJFMANN, 


- against - 


Plaintiff, 


MARY WELLS LAWRENCE, et al.. 

Defendants, 


74 Civ. 5081 
(RLC) 

AFFIDAVIT; IN 
OPPOSITION TO 
PLAINTIFF'S 
MOTION FOR 
PRELIMINARY 
INJUNCTION 


STATE OF NEW YORK ) 

! S S * 

COUNTY OF NEW YORK ) 


says: 


ROBERT J. SISK, being duly sworn, deposes and 


1. I am a member of the bar of this Court and 


of the firm, of Hughes Hubbard &. Reed, attorneys for the 
defendants who have been served in this action. I make 
this affidavit in order to introduce the factual materials 
which defendants are submittina in opposition to plain¬ 
tiff's motion for a preliminary injunction. 

2. Affidavit of Marv Wells Lawrence . 

Mary Wells Lawrence was a founder of Wells, Rich, 
Green, Inc. ("WRG") and is Chairman of the Board of Directors 
and Chief Executive Officer. Mrs. Lawrence, whom we expect 
“O be a witness at the hearing on plaintiff's motion, de¬ 
scribes the business reasons for making the Exchange Offer 
and the fairness of the offer to WRG shareholders. The dis¬ 
cussion in the affidavit covers such subjects as the history 
of WRG, its experiences as a public comDany, its efforts to 
attract investor interest, and its prospects under present 
conditions and in the future. 


I 
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3. Affidavit of Mm. Brian Little . 

Mr. Little is a First Vice President of White, 

Weld & Co., Incorporated (“White Weld"), investment bankers 
for WRG since 1968. Mr. Little (1) sets forth White Weld's 
opinion as to the fairness of the Exchange Offer to stock¬ 
holders, (2) describes White Weld's commitment to make a 
market in WRG common stock in the event that WRG is no 
longer listed on the New York Stock Exchange, (3) expresses 
White, Weld's opinion that the market price of WRG common 
stock would decline if the Exchange Offer were delayed, and 
(4) comments on the analysis made by Nathan Selfer, plain¬ 
tiff's expert witness. 

4. Affidavit of Orville H. Schell . 

Orville H. Schell is a member of the firm of Hughes 
Hubbard & Reed and has been orincipal legal advisor to WRG 
since its formation. To place in perspective plaintiff's 
quotations from a speech by A.A. Sommer, Jr., a member of the 
Securities and Exchange Commision, Mr. Schell describes a 
meeting he had with Mr. Sommer and SEC Chairman Ray Garrett, 
Jr., subsequent to Mr. Sommer's speech. 

5. Stockholders' Affidavits . 

Plaintiff, the owner of 100 shares of WRG stock, 
purports to represent all stockholders of WRG other than 
officers and directors — in other words, the holders of 
the 1,405,008 shares eligible to participate in the Exchange 
Offer. In the few days since this action was commenced, 
affidavits have been obtained from holders of over 600,000 
shares — more than 40 per cent of the shares eligible 
to participate in the Exchange Offer - stating that they 
have road the comolaint and are opoosed to the granting 













of-injunctive relieC - These affidavits, plus the affidavit 
of Steven Hutchinson of White, Weld describing conversations 
with account managers for a number of out-of-town stockholders 
m whlch opposition to injunctive relief was expressed, are 
collected under the tab labeled "Stockholders' Affs." This 
widespread and unequivocal opposition to the relief Dlaintiff 
seeks by such a large proportion of those he claims to represent 
clearly requires denial of his motion for preliminary relief. 

WHEREFORE, I respectfully request that plaintiff's 
motion for a preliminary injunction be denied in all respects. 


RobeSFj^^fk 


Sworn to before me this 
23rd day of November, 1974 


<-/ / / 
/>'■/!: A. 

Notary Public 
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UNITED STATES DISTRICT COURT 
SOUTHERN DISTRICT OF NEW YORK 

X 

: 74 Civ. 5081 

: (RLC) 

: AFFIDAVIT IN 

OPPOSITION TO 
: PLAINTIFF'S 

MOTION FOR 
: PRELIMINARY 

INJUNCTION 

X “ 

STATE OF NEW YORK ) 

• g s • 

COUNTY OF NEW YORK ) 


ALBERT KAUFMANN, 

Plaintiff, 

- against - 

MARY WELLS LAWRENCE, et at.. 

Defendants. 


MARY WELLS LAWRENCE, being duly sworn, deposes and 

says: 

1. I am Chairman of the Board of Directors and 
Chief Executive Officer of defendant Wells, Rich, Greene, Inc. 

("WRG"), am fully familiar with all of the relevant facts and 
make this affidavit in opposition to plaintiff's motion for 
preliminary injunctive relief. 

2. The claims asserted by plaintiff are without foun¬ 
dation. The Prospectus discloses in great detail the pertinent 
and material facts relevant to the Exchange Offer. The decision 
by the Board of Directors of WRG to authorize the Exchange Offer 
was premised on what are for this company particularly important 
and valid corporate business purposes and the value of the package 
offered to the stockholders, which exceeded the prevailing stock 
market price by more than 60%, is a fair one, not only in the 
opinion of the WRG Board but also in the opinion of white. Weld 

s Co. Incorporated. Host important of all, however, is the 
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reception accorded the offer by our shareholders, who to date 

appear to be overwhelmingly in favor of it. If the Exchange 

Offer were not to be consummated, the short term impact would 

be to cause a substantial decline in the price of WRG common 

stock and the loss to the stockholders of the opportunity 

that is now available to them. In the long run, as a result 

of our inability to carry out the corporate purposes for the 

offer, WRG will in my opinion be substantially weakened and 

this in turn would mean that our stockholders would face a 

very bleak future. 

I. Business P urpose 

3. The business purposes which led to the making of 
the Exchange Offer are described on pages 13 and 14 of the 
Prospectus. They should be looked at in light of the unusual 
character of the advertising industry. The advertising in¬ 
dustry is a personal service business. It is a “people 
business." It is also highly competitive. 

4. As a personal service business, WRG has no 
plants or manufacturing equipment or significant capital 
requirements. Nor does it sell standardized goods to the 
public or have long term commitments from the companies with 
whom it conducts it business. In fact, the few contracts it 
does have with its clients are terminable at any time upon 
three months' notice. As a result, relationships with 
clients are extremely fragile. Competition among advertising 
firms is intense and clients can and do change agencies and 
are free to reduce budgets at any time. 

5. Thus, WRG has only its services to sell, and 
its services are only as good as the personnel who provide 
these services. In other words, the success, indeed the 
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survival, of an advertising agency ultimately depends almost 
entirely on its ability to attract, motivate and retain 
creative and skilled personnel. 

6. Historically, advertising firms, like stock 
brokerage, accounting and law firms have been privately held, 
as was WRG until 1968. 

A. History of WRG 

7. WRG was organized in 1966, at a time when there 
was enthusiasm among many advertising agencies for public 
ownership. It was organized with a view towards eventually 
becoming a publicly-held agency and from the initial public 
offering of WRG's common stock in 1968 until the decision of 
the Board of Directors on September 4, 1974 to make the Ex¬ 
change Offer, every effort had been made to make WRG success¬ 
ful as a publicly-held firm and have that success reflected in 
the performance of its stock. 

8. Unlike other companies, WRG did not need a \ .blic 
market for its common stock in order to facilitate the raising 
of capital but WRG believed that public ownership would be bene¬ 
ficial for both the public and its employees. WRG believed that 

I 

the best way to attract and motivate talented personnel was 
through the payment of attractive base salaries supplemented with 
participation in the growth of WRG through stock ownership and 
believed that a public market offered the best means for WRG per¬ 
sonnel to realize the expected increases in the value of such 
stock. WRG believed that stock options in particular would of¬ 
fer the incentive compensation so necessary to the Agency's sur¬ 
vival and success. WRG also believed that through the existence 
of a public market the common stock would prove a successful ve¬ 
hicle for *■ 'e acquisition of other agencies. 
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B * Efforts to Make the Public Market a Succes s 

9. With this concept in mind, WRG created a finan¬ 
cial program keyed to its stockholders. In order to generate 
earnings for its stockholders, WRG hired fewer people, did not 
create the agency-wide pension plan traditionally offered in the 
advertising industry, does not have the expensive agency-wide 
profit-sharing plans found at most other agencies and has at¬ 
tempted to. keep others costs to a minimum. As a result, WRG 

was a leader in the industry in earnings, return on investment 
and growth. 

10. In furtherance of its goal of developing a suc¬ 
cessful public market for its common stock, WRG listed the stock 
on the American Stock Exchange in 1970 and then on the New york 
Stock Exchange in 1971. 

11. In addition, for six and a half years WRG spent 
money and a great deal of management time and effort in meeting 
with potential investors and explaining the industry and what we 

believed to be the attractiveness of WRG. 

Co Failure to Attract Investor Interest 
and Decline in StocK Prices _ 

12. Despite these efforts, the common stock of WRG in 
particular, like the stock of advertising agencies in general, has 
failed to capture substantial investor interest and support. The 
average advertising industry price-to-earnings ratio has been far 
below that of other publicly-held companies and, in particular, 
despite the earnings and profitability of WRG, its stock has been 
unable to sustain a high price-to-earnings multiple. 

13. WRG's stock reached a high of 27 7/6 on January 31, 
1972, has been below 15 since early 1973, has been below 10 during 
all of 1974 and declined to a low of 5 1/2 prior to announcement 
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of the Exchange Offer (see page 18 of the Prospectus). Although 
the stock market in general has also declined since the common 
stock sold at its historical high price, the price decline 
for WRG s common stock, as well as price decl nes for other 
advertising agencies' stocks, has been much ' ^arper. 

14. Data concerning the relatively low average daily 
trading volumes of the common stock since the beginning of 
1971 are also set forth on page 18 of the Prospectus. Counsel 
for plaintiff attempts.to distort these facts by totalling 
all shares traded from May 11, 1970 through September 4, 1974 
and claiming that this total (5,162,000) is inconsistent with 
the statment in the Prospectus that trading in WRG common stock 
has been generally light. But the fact is that for the two 
years preceding the announcement of the Exchange Offer, the 
average daily trading volume was only some 2700 shares, even 
though there were approximately 1,625,000 shares outstanding 
during this period. Only as a result of unusual events in the 
second quarter of 1971 and the first quarter of 1972, did trading 
get as high as an average of 10,000 shares per day, reflecting, 
respectively, the secondary public offering made in April 1971 
and the trading -hich followed WRG's loss of the American Motors 
account in early 1972. 

15. The disappointing response of the financial and 
investment community to the common c*-cck has been paralleled 
by the reactions to the common stock of WRG's own personnel, 
the people who know the agency best. Even with the decline in 
prices, WRG personnel have purchased very few shares of 
common stock in recent periods. Since April 1973, only four 
officers and directors, oth r than myself, have purchased^ 
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! shares on the open market. These four persons purchased a total 
of only 2,400 shares, at prices ranging from $10.50 to $6 per 
share, l.i addition, during this period, three officers ased 

a total of 1,034 shares directly from WRG pursuant to . e 

benefit plans, at prices ranging from $8,375 to $6 pe^ are. 
There are no options outstanding which were granted at less 
than the then existing market value and the Incentive Stock 
Purchase Plan referred to by Mr. Nemser in % 17 of his affidavit 
no longer exists. I have purchased a total of 30,50G shares 
on the open market during such period at prices ranging from 
$9.25 to $8.50 per share. I did so not in anticipation of this 
Exchange Offer but rather because of concern that my stock¬ 
holdings should not be less than those of one of the co-founders 
of WRG.who in early 1974 held more stock than I did and who was 
soon to leave the active employ of the agency. I terminated 

purchases because of the possible acquisition of an important 
other agency. 

16. As a result of the failure of the common stock 
tc keep pace with WRG's earnings and profitability, employee 
stock options — intended as incentives — have become meaningless 
and, indeed, have become an irritant. They are viewed by WRG 
personnel as the Agency's excuse for not paying higher salaries 
and for having no pension or profit sharing plan. 

17. WRG revised its Stock Option Plan over the years 
in an effort to deal with the disappointing market response 

to the common stock and to make the Plan realistic and meaningful, 
but the revisions were met with continuation of the downward 
trend of price of the stock. 

18. The principal advantage to options no longer 
related to a public market but geared to book value is that 
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they would truly reflect the increased worth of the Company 
as operations increase its net assets. The uncertainties of 
the public market place would be removed and this would clearly 

assist WRG in its continuing effort to attract and maintain 
its key personnel. 

19. WRG has tried every available alternative to 
accomplish the above objective. It has moved to increase 
direct compensation paid to its employees at an unusual rate 
and we presently estimate the 1975 payroll to be a minimum 
of 25% over fiscal 1973. 

D * Present and Future Business Considerations 

20. As employees have responded negatively to their 
meaningless options, they have pressed and are pressing for 
larger salaries to meet inflationary forces. Clients of WRG 
have also reacted to all the problems inherent in our present 
economy by pressing for greater services for a shrinking 
advertising dollar. The need to provide such services is 
resulting in the hiring of additional personnel, which is 
contributing to the payroll increases and leading to other 
costs. Also, businesses may be required to reduce their ad¬ 
vertising budgets in an effort to reduce or maintain costs. 

21. Moreover, the considerable business and public 
enthusiasm that once existed toward advertising has diminished. 
Increasing governmental regulation and the “consumerism-* movement 
confront the industry, and in my personal view such hostility 

to advertising is likely to put continued pressure on the 
profitability of all agencies. 

22 . The net effect of these developments, totally 
unforeseen in 1968 and 1971 when WRG's common stock was 


V 





I 


348a 

offered to the public, has been and, in our opinion, will 
continue to be to depress earnings and thereby the market 
prices of the stock. As a result, the pressures on WRG to 
further increase salaries become all the greater and the 
effect on the profitability of WRG and the market price 
of the common stock becomes all the worse. 

E * Efforts t o Acquire Other Agencies 

23. With the exception of WRG's acquisition of 
Gardner Advertisi: , Company in 1972, WRG has not been able 
to use-its common stock as a means of acquiring other ad¬ 
vertising firms. As a result of the lack of enthusiasm in 
recent years for agency stocks, most of the firms that we 
have talked to in an effort to create a group of foreign 
subsidiaries have wanted cash. 

24. WRG'S frustration over the failure of the 
public market to provide the benefits to the agency that 
had originally been anticipated and its growing belief 
that a public market was not in the best interests of WRG 
reached a climax with its unsuccessful discussions during 
July 1974 for the acquisition of another leading, publicly 
held advertising firm. Negotiations were terminated be¬ 
cause of the fear that routine public disclosure of a 
preliminary agreement, as required under the securities 
laws, would immediately cause the loss of conflicting 
clients which the combined enterprise would thus be 
unable to serve. 
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Decision by the WRG Board of Pi 


25. For the reasons set forth above, WRG's Board of 
Directors unanimously concluded that the public market was 
not providing the benefits that were anticipated and that rather 
than an asset the market had become a liability. In addition, 
it was believed that in light of the fierce competition in 
the industry for employees and clients, action needed to be 
taken promptly and decisively that would renew the vigor and 
loyalty of the employees of WRG. Furthermore, we are convinced 
that the public market never will give advertising agencies 
the service that publicly-held agencies went to it for,* and 
we felt that we should act to provide our stockholders with 
an opportunity to sell their shares of WRG stock at an attrac¬ 
tive price before further possible deterioration in the market. 

26. The Board of Directors believed that as a pri¬ 
vately held agency, WRG would have a reduced concern for the 
immediate impact of costs upon earnings and of earnings upon 
the value of the stock. This would allow WRG greater freedom 
and flexibility in the payment to employees of cash and other 
remuneration (including the more meaningful stock options based 
on book value, referred to in * 18 above), thereby improving 
its ability to retain and motivate its staff and improve its 
services to clients. To suggest, as Mr. Nemser does in H 17 
of his Affidavit, that WRG could, as a practical matter, imple¬ 
ment a stock option plan base^ on book value while remaining 
publicly-held is ridiculous. 


* 


Other advertising agencies 
Frank, Inc. and McCaffrey 
successful offers and have 
stock and have returned to 


evidently agree. Clinton E. 

& McCall, Inc. have each made 
reacquired their publicly-held 
private status. 



I • 


27 • Contrac y to the assertions of Mr. Nemser in i| 

IS of his Affidavit, the greater confidentiality of private 
status would, in my view, benefit WRG in its relationships 
With its clients. 1 have been in this business too long not 
to appreciate that ours is a client sensitive industry, clients 
are not disturbed by public disclosure of the identity of their 
advertising agencies but they are highly sensitive to public 
agencies' disclosure of information concerning the amount of 
funds spent for the advertisement of their products and are 
irritated by the very profitability agencies must strive for 
to benefit their public stockholders. Many clients view profit¬ 
ability of agencies as money not spent on their behalf. 

II. Fairnes s of the Exchange Qffpr 

A * - he Oppor tunity for Stockholders 

28. The Exchange Offer is clearly fair to WRG's 
stockholders, it makes available to them an opportunity to 
sell their shares in return for a package worth 811 a share 
if the debentures are held to maturity or some 89 if disposed 
of at the anticipated market price for the debentures after 
issuance. Thus the long-term value of the offer is double 
that of the 85.50 per share price of WRG common stock on the 
Now york Stock Exchange prior to the announcement of the Exchange 
Offer and 64, greater if estimated market value of the debentures 
is considered. The Exchange Offer also gives stockholders 
the opportunity to dispose of a total of 1,405,008 shares in 
an orderly fashion which could not have been accomplished in 
the market environment prevailing for WRG stock prior to ^his 
offer (See data on market volume discussed in « 14 above). 





29. Prior to its decision to authorize the Exchange 
Offer and to establish the terms, the WRG Board of Directors 
requested and received the advice of white. Weld and Co. In¬ 
corporated. White, Weld advised us that in its opinion the 

price of $3 cash and $8 principal amount of Debentures was a 
fair one. 


B * The Two Prior Public Offerings 

30. Much is made by Mr. Nemser in \ 11 of his Affi- 
davit as to the money made by certain directors, officers 
and employees of WRG, including myself and certain other 
defendants, in the 1968 and 1971 public offerings. There was 
absolutely nothing improper in those transactions. The in¬ 
vestors who purchased those shares from the WRG stockholders 
did so pursuant to offerings which were registered with the 
Securities and Exchange Commission and were covered by pros¬ 
pectuses providing full disclosure as to the history and de¬ 
velopment of WRG and its business, as to the compensation 

paid by it to its key officers and as to our original costs of 
the shares which we were selling. 

31. Moreover, those past offerings and prices are com¬ 
pletely irrelevant to the business purposes and the fairness of 
the terms of the Exchange Offer which must be judged on the 
basis of the facts and circumstances existing today. Those 
facts, as set forth on page 13 of the Prospectus show that 63 of 
WRG 86 present officers, approximately three-fourths of the 
total, did not participate in or benefit from either public 
offering. These 63 include a member of the Board of Directors, 
two Executive Vice Presidents and six Senior vice Presidents, 
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all of whom are top management people and vital to the 
tions of *-he Agency. In addition, approximately half of the 
persons who sold in either or both of those public offerings 
are no longer employed by WRG. 

C. Equality of Opportunity 

32. The Exchange. Offer is open to all stockholders, 

except for myself and the other members of the Board of 

Directors. Thus, stockholders have two alternatives — to 

tender their shares in whole or in part or to retain all of 

their shares and continue as stockholders. The Exchange Offer 

is completely voluntary and the Board of Directors has not 
% 

recommended that stockholders either accept or reject the 
Offer. 

33. If a stockholder believes that, based on the 
pro forma figures and other information set forth in the 

Prospectus, the Exchange Offer will benefit the remaining 
stockholders, he is free to continue in that role. White, 

Weld and Co. Incorporated has informed us of its intention 
to make an over-the-counter market in the common stock if 
it is delisted and we believe that other brokerage firms 
would do so as well. 

34. On the other hand, if a stockholder wishes to 
sell his shares at a substantial premium and to invest the 
proceeds in the securities of other companies that are presently 
selling at bargain prices and may be better suited to public 
ownership, he now has an opportunity to do so. The package 

has a face value of $11 per share, which is above WRG's book 
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value as of August 31, 1974. The $6 in Debentures to be issued 
with respect to each share exchanged will bear interest at the 
rate of 10% pet annum, which by itself is a substantially higher 
rate of return than WRG has paid in annual dividends per share 
and, because of the sinking fund requirements, the Debentures 
are expected to be paid in full well before their stated maturity 
of 10 years. In short, we have provided an eminently fair op¬ 
portunity for those stockholders who want to sell and at the 
same time we have obtained White Weld's commitment to make 
an over-the-counter market for those who wish to keep their 
stock, so that there is in fact a genuine choice for the stock¬ 
holders. 

WHEREFORE, deponent prays that the plaintiff's motion 
for injunctive relief be in all respects denied. 



Sworn to before me this 
day of November, 1974 
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Plaintiff, 


(RLC) 


- against - 

MARY WELLS LAWRENCE, et al.. 

Defendants. 
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AFFIDAVIT IN 
OPPOSITION TO 
PLAINTIFF'S 
MOTION FOR 
PRELIMINARY 
INJUNCTION 


STATE OF NEW YORK ) 

• S S • • 

COUNTY OF NEW YORK ) 


. Wm. BRIAN LITTLE, being duly sworn deposes and says: 

1. I am a First Vice President of White, Weld & 

Co., Incorporated ("White Weld"), have worked on WRG 
matters since WRG became an investment banking client of 
White Weld in the Spring of 1968 and make this Affidavit 
in opposition to plaintiff's motion for injunctive relief. 

2. White Weld is one of the leading international in¬ 
vestment banking firms with 24 offices in the United States and 
8 offices abroad and has consistently ranked among the top 10 
United States firms in terms of dollar volume and number of pub¬ 
lic offerings managed and co-managed. In addition to its invest¬ 
ment banking services, the firm conducts an active brokerage 
business with both institutional and individual customers, 
provides investment research, investment management and 

trading of securities. 

3. In collaboration with Paul Hallingby, Jr., President 
and Chief Executive Officer of White Weld, I participated in the 
evaluation of the transaction involved in the Exchange Offer 
which is the subject matter of this litigation. I assisted 
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Mr. Hallingby in the preparation of a letter dated September 

4 ' 1974 to WRG (copy attached) in which among other things we 
stated the opinion of White Weld as to the fairness of the ex¬ 
change offer to stockholders as follows: 

"We believe this package represents 
fair value for Wells, Rich, Greene shares 
in light of current stock market conditions, 
the lack of investor interest in Wells, 

Rich, Greene stock and stocks of advertising 
agencies in general, current interest rates 
and other relevant factors". 

4. As stated on page 16 of the Prospectus White 
Weld has committed itself to making a market in the shares 
of WRG common stock for shareholders who may elect not to 
participate in the Exchange Offer. This would provide an 
over-the-counter market in the event the shares are no 
longer listed on the New York Stock Exchange. White Weld 
currently makes over-the-counter markets in 75 stocks. 

5. As the Company's investment banker and as Dealer- 
Manager of the Exchange Offer White Weld is familiar as to the 
status of the Exchange Offer, current ownership of the stock, 
recent trading activity in the stock and, on a when-issued 
basis, in the debentures and the interest exhibited in exchang¬ 
ing shares. It is White Weld's opinion that any delay in carry 
ing out the terms of the Exchange Offer would cause a substan¬ 
tial decline in the market price of WRG common stock. Since 
the publicity concerning the filing of this lawsuit on November 
20, 1974, the market price of the stock has alreadv declined 
from $8 5/8 to $7 3/4 causing a potential loss to shareholders 
of $1,427,700, based on the 1,631,657 shares outstanding. 

6. Mr. Belfer states that WRG's recent market price 
cannot be considered to be an indication of the true intrinsic 

value of the stock". In the first place, the term "intrinsic 
value" is totally meaningless and academic as far as the 
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•I 

: market place is concerned. Nevertheless, we have tested 

, Mr ‘ Delfer's approach to. determining “intrinsic value” 

•» 

i': ky calculating such “intrinsic values* for a group of 916 

j companies (from a Standard & Poors data base of 1800 major 

» 

companies, after the elimination of utilities and companies 
, which have been unprofitable in any of the last five years). 
In looking at this sample of 916 companies, we found that 
830 (91» of the companies) presently have a market value 
f less than their so-called "intrinsic value* based on current 
I •'•rnings,^ and that 899 (or 981 of the sample) have a market 

I * 

Value less than.this hypothetical value based on five years' 

: average earnings. 

7. Our conclusion is that only a small fraction 
of these corporations presently sell at or anywhere near 
their “intrinsic values* as calculated by Mr. Belfer and 
. that this so-called value simply does not relate to the 
real world and practical values which prevail in the market 

J» 

i : Pi ac e. An example of the kind of test of value which would 
; in our opinion be meaningful is the price paid by a company 
}( for another company's shares and the premium over market 
!' Prices which such price reflects. A sample of 34 tender 
offers during the first six months of 1974 indicates a 
range of premiums over market price of 0* to 74.3% (one 
at 1001.) and an average of 32.2%. The offer to WRG share¬ 
holders provides a premium of 100% if the Debenture is 
valued at its principal amount ($ 3 + $8 - $11 r 5.50 - 
2001) and 64* if the Debenture is valued at 75* ($3 + $6 
" $9 »• $5.50 * 164%). As WRG's offer is clearly a generous 
one in the context of premiums over market paid by one 
company for another company, we believe it is fair as an 


offer to its own shareholders. 




Brian Little 


Sworn to before me this 
lay of November, 1974. 

/uv yy, ZG4 <7 d cJLtdypi 

^ Notary fubiTc^^^ 


Gn*l>'c‘ fi* 


r. »*»»•*••• ^ 

• ‘ «* Yo»k 

.V Co -**fy 

*• .. I. i.l mvr 
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PAUL HALLINOBY, JR. 

FIIUDIU 


September 4, 


1974 


Mrs. Mary Wells Lawrence, Chairman 
Wells, Rich, Greene, Inc. 

767 Fifth Avenue 

New York, New York 10022 

Dear Mary: 

We are writing to confirm our views with respect to a proposed 
exchange offer for all of the common shares of Wells, Rich, Greene not 
held by members of the board of directors. We believe that such an 
exchange offer could be highly successful if it were made for all shares 
and if no minimum response were stipulated. The latter feature is essen¬ 
tial inasmuch as the arbitrage fraternity in the financial community 
typically will work especially hard to effect exchanges provided there is a 
firm, unconditional exchange offer to work against. 

We believe the package offered in exchange per share of Wells, Rich, 
Greene common stock should include $3 in cash and $8 principal amount of 107. 
subordinated sinking fund debentures due around November 1, 1984. Interest 
would be payable semiannually in the normal fashion and restrictive covenants 
f would be kept to a minimum, consistent with typical issues of straight sub¬ 
ordinated debt. The debentures would be callable at par for life. We 
believe this package represents fair value for Wells, Rich, Greene shares in 
light of current stock market conditions, the lack of investor interest in 
Wells, Rich, Greene stock and stocks of advertising agencies in general, 
current interest rates and other relevant factors. 

In the interest of maximizing the marketability of the subordinated 
debentures we urge that they have a combined purchase fund and sinking fund 
requiring the company to spend in cash each year over the life of the deben¬ 
tures 107. of the initial principal amount of the issue. Through this 
purchase fund and sinking fund the company would be required by each sinking 
fund date to have either purchased in the open market at a discount below par, 
or called by lot at the sinking fund at par, enough debentures to have 
required an outlay of 107. of the initial issue in cash. The company would 
have the right to double the purchase fund and sinking fund in any given year 
and such right would be cumulative. 


Exhibit to the Little Affidavit 
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Mrs. Mary Wells Lawrence - 2 - .September 4, 1974 


White, Weld L Co. Incorporated would be pleased to be dealer manager 
of a soliciting dealer group to seek exchanges upon effectiveness of a 

!lo 8 1 i /o rati0n sCateinent * We would advocate a fee for the dealer manager of 
/2c per share of stock exchanged, with a minimum fee for the dealer 
manager of $25,000. We advocate a soliciting dealer fee of 37 l/2c per 
share of stock bearing the name of the dealer who solicited the exchange 
with no maximum in point of dollars payable for deposit by any given stock¬ 
holder. As dealer manager, our firm would expect to be reimbursed for our 
out-of-pocket expenses including legal fees, printing, advertising, commu¬ 
nications, etc. In connection with advertising, we would, qf course, work 
closely with you on the program and its extent. 

We look forward to working with you. 












r 
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Affidavit of Orville If. Schell, Sworn to 
November 22, 1974 
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UNITED STATES DISTRICT COURT 
SOUTHERN DISTRICT OF NEW YORK 


ALBERT KAUFMANN, 

Plaintiff, 

- against - 

MARY WELLS LAWRENCE, et al. , 

Defendants. 


x 


STATE OF NEW YORK ) 

• gg • 

COUNTY OF NEW YORK ) 


74 Civ. 5081 
(RLC) 


AFFIDAVIT 


ORVILLE H. SCHELL, being dul^sworn, deposes and says: 

1. I am a member of the firm of Hughes Hubbard & Reed, 
attorneys for defendant Wells, Rich, Greene, Inc. ("WRG"), and I 
make this affidavit in opposition to plaintiff's motion for a 
preliminary injunction. In particular, I wish to comment on 
plaintiff's reliance on a speech by A. A. Sommer, Jr., a member 
of the Securities and Exchange Commission, which is referred to 
in Mr. Nemser's affidavit. 

2. I have been principal legal advisor to WRG since 
i^s formation in 1966, and my firm has represented WRG in con¬ 
nection with the Exchange Offer which is the subject of this 
litigation. 

3. The Exchange Offer was publicly announced by WRG 
on September 4, 1974. Thereafter, on October 3, 1974 WRG filed 
with the Securities and Exchange Commission (SEC) a registration 
statement on Form S-l describing the proposed transaction in de¬ 
tail. More than three weeks later, on October 25, 1974, the SEC 









sent a letter of comments t< 961a concerning the registration 
statement. Following receipt of the comments, WRG prepared 
an Amendment No. 1 to its registration statement and informally 
submitted it on October 30, 1974. After being notified by the 
SEC staff that it had no further comments, WRG formally filed 
the Amendment on November 1. The SEC declared the registration 
statement effective on November 4, 1974. 

4. Ten days later, in the late afternoon of 
November 14, 1974, I learned through an inquiry from a Wall 
Street Journal reporter to WRG that Mr. Sommer had made the 
speech referred to in Mr. Nemser's affidavit. Promptly after 
learning of the speech, I telephoned Ray Garrett, Jr., 

Chairman of the SEC, and asked for an opportunity to meet 
with him. Subsequently, a meeting was arranged for Tuesday, 
November 19. 

5. On November 19, my partner Thomas G„ Schueller 
and I, together with John E. Tobin, Roger V. Pugh, Jr. and 
Roger W. Kapp, members of the firm of Donovan, Leisure, Newton 
& Irvine, counsel to White, Weld & Co. Incorporated, met with 
Mr. Garrett and Mr. Sommer at tne offices of the SEC. 

6. At the outset, I stated our concern with the 
substance and timing of Mr. Sommer's speech. I pointed out 
that none of the matters raised in Mr. Sommer's speech had 
been mentioned to us by the SEC's staff. Mr. Sommer assured 
me that he had been speaking for himself and not for the 
Commission or its staff. I then asked Mr. Garrett for the 
Commission's position. Mr. Garrett replied that although he 
and other members of the Commission and its staff had been 
familiar with Mr. Sommer's views prior to his speech, the 

Commission has not taken any position on the matters addressed 
by Mr. Sommer. 
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WHEREFORE, WRG respectfully requests that plaintiff's 
motion for a preliminary injunction be denied in all respects. 



a. 

Orville H. Schell 


Sworn to before me this 
22nd day of November, 1974. 











Affidavit of Stephen Haber, Sworn 
November 21, 1974 
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AL3EKT KALTXAiRI, 

Plaintiff, T «4 Civ. 5081 

(RLC) 

-•gainst- Am DAVIT 

KnRY WELLS LAVAEtlCE, et al., 

Defendants, 


STATE 0? KEW YORK ) 

! ss.: 

’I 

Stephen Hater, being duly sworn, deposes end says: 

1. I am Vice President of Sheriff Securities Corporation, 
vhnse principal office is at Suite 2U15, 630 Fifth Avenue, Kew York, 

M. Y., and have responsibilities for the natters described herein. 

2. Clients of our firm, vhich is a member of the Nev York 
Stock Exchange ar.d a registered investment adviser with the Securities 
Exchange Commission, are the owners of 59,700 shares of the common stock 
of,Veils, Rich, Greene, Inc. Sheriff Securities Corporation holds writ- 
ten discretionary power to issue ins ructions to tender such shares and 
under such power has issued Instructions to tender such shares pursuant 
to the Exchange Offer to holders of common stock described in the Wells, 
Rich, Greene, Inc. Prospectus dated Kovenber 4, 1974. 

3. I have read the complaint in this action and ea familiar 
with its contents. 

4. Sheriff Securities Corporation, pursuant to its discretionary 
authority, desires that its tender of shares of Veils, Rich, Greene, Inc., 
co.r-jtan stock on behalf of its clients be accepted in accordance with the 
terras of the Exchange Offer and is opposed to the grentins of injunctive 
relief. In my opinion, our clief^s will suffer a substantial loss in 
valisr of their securities if the exchange is enjoined. . 


Svorn to before re this 
Jl/ a-i d ay 0 f November, 1974. 

fO -// /? ' / 

Notary Public er- /u.r.m 

r. < „ >|Kll 

M fjt.11 co-js*, 

r— 1 ••• y .aw a.- -4 L — 

4W 
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Affld.vlt of L. Joy Te. ,h.um, S„on, .o 
November 21, 1974 




UNITED STATES DISTRICT COURT 
SOUTHERN DISTRICT OF NEW YORK 


366a 


ALBERT KAUFMANN, 

Plaintiff, 

- against - 

MARY WELLS LAWRENCE', et al., 


74 Civ. 5081 
(RLC) 

AFFIDAVIT. 


STATE OF NEW YORK ) 

COUNTY OF NEW YORK ) 8S * : 

L.JAY TENENBAUM, being duly sworn, deposes and says: 


1. I am Partner of Goldman, Sachs & Co. and have responsibilities 
for the matters described herein. 

2. Goldman, Sachs & Co., is the owner of 31,100 shares of the 
common stock of Wells, Rich, Greene, Inc., which it has an opportunity to 
tender purusuant to the Exchange Offer to holders of common stock described in 
the Wells, Rich, Greene, Inc., Prospectus dated November 4, 1974. 

3. I have read the complaint in this action and am familiar with its 

contents. 


4. Goldman, Sachs & Co., desires to tender Its shares of Wells, 
Rich, Greene, Inc., common stock in accordance with the terms of the Exchange 
Offer and is opposed to the granting of injunctive relief. 


_V L 

Jf " " I ' 

.-7 *' ... > ' (-•/. . I 

C / w* V - , • - 

- i •/ 

Sworn to before me this ~ ! 
day cf November 1974. 


P\ V; \\A- 


I J 



Notnry Public 












Affidavit of Jark Nash, Sworn 
November 21, 1974 





UNITED STATES DISTRICT COURT 
SOUTHERN DISTRICT OF NEW YORK 
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ALBERT KAUFMANN, 

Plaintiff, 

-against- 

MARY WELLS LAWRENCE, et. ai., 


74 Civ. 5081 
(RLC) 
AFFIDAVIT 


Defendants. 


STATE OF NEW YORK ) 

) ss.: 


COUNTY OF NEW YORK) 

JACK NASH, being duly sworn, deposes and says: 

Managing 

1. I ama Partner of Oppenheimer & Co. and have 
responsibilities for the matters described herein. 

2. Oppenheimer & Co. is the owner of 25,000 shares of the 
common stock of Wells, Rich, Greene, Inc. which it has an opportunity 
to tender pursuant to the Exchange Offer to holders of 

common stock described in the Wells, Rich, Greene, Inc. Prospectus 
dated November 4, 1974. 

3. I have read the complaint in tM tction and am 
familiar with its contents. 

4. Oppenheimer & Co. desires to tender its shares of Wells, 
Rich, Greene, Inc. common stock in accordance with the terms of 

the Exchange Offer and is opposed to the granting of injunct've 
relief. > 


lorn to before me this 
ft day of November 1974 



r <i i i y 

Notary 

♦ ■ 

t • • * • •• 

r-.mi-.i.-ion f-«uiro» M.irdi JO. IV76 



I , 


O' 









Affidavit of Walter A] pert, Sworn 
November 21, 1974 





UNITED STATES DISTRICT COURT 
SOUTHERN DISTRICT OF NEW YORK 


370ft ' 


ALBERT KAUFMANN, 

Plaintiff, 

- aqainst- 

MARY WELLS LAWRENCE, et al.. 


74 Civ. 5091 


(RLC) 
AFFIDAVIT 


Defendants, 

STATE OF NEW YORK ) 

) ss. : 

COUNTY OF NEW YORK) 

WALTER ALPERT, being duly sworn, deposes and says: 

!• I am a Vice President of DREXEL BURNHAM 

& Co. Inc. and have responsibilities for the matters described 
herein. 

DREXEL BURNHAM & CO. INC. is the owner of 
36,000 shares of the common stock of Wells, Rich, Greene, Inc. 
which it is tendering pursuant to the Exchange Offer to 
holders of common stock described in the Wells, Rich, Greene, Inc. 
Prospectus dated November 4, 1974. 

3 * I have read the complaint in this action and 

am familiar with its contents. 


4. DREXEL BURNHAM & CO., INC. desires that 

its tender of its shares of Wells, Rich, Greene, Inc. common 
stock be accepted in accordance with the terms of the Exchange 
of for. 


'2L&. 



Sworn to before me this 
21 st day of NovepbTir'' 1974 

/ / ,* s /'Q J 

- * ■ * . 


Notary p.«. u c 


-V 


Walter Alpe 


BRUCE D. TYLER 
Wotinr *uf v«*l 

• . . « ;• C”.S4o:om ' 

Gi». !l ti « it, , ; 

Cftmmlsx.nn E»p!io* f’rtrcfi 31 ), t07jr? 
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Affidavit of Waller E. Sloane, Sworn to 
November 21, 1974 




UNITED STATED DISTRICT COURT 
SOUTHERN DISTRICT OF NEW YORK 
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ALBERT KAUFMANN, 

Plaintiff, 

-against- 

MARY WELLS LAWRENCE, et al.. 

Defendants. 


74 Civ. 5081 
(RLC) 

AFFIDAVIT 

OF 

WALTER E. SLOANE 


STATE OF NEW YORK ) 
COUNTY OF NEW YORK) 


WALTER E. SLOANE, being duly sworn, deposes and says: 

1. I am a Senior Vice President and Director of 
Shields Model Roland Incorporated ("SMRI") and have responsi¬ 
bilities for the matters described herein. 


. 2. SMRI is the owner of 119,375 shares of the 

common stock of Wells, Rich, Greene, Inc. of which it has 
tendered 105,600 shares pursuant to the Exchange Offer to 
holders of common stock described in the Wells, Rich, Greene, 
Inc. Prospectus dated November 4, 1974. SMRI will tender 1100 
additional shares pursuant to the Exchange Offer no later than 
November 22, 1974. Moreover, the balance of 12,675 shares 
owned by SMRI will be tendered under a letter of guarantee no 
later than 5:00 P.M., November 25, 1974. 


3. I have read the complaint in this action and 
am familiar with its contents. 


4. SMRI desires that its tender of its shares of 
Wells, Rich, Greene, Inc. common stock be accepted in accordance 
with the terms of the Exchange Offer and is opposed to the 
granting of injunctive relief. 


Sworn to before me this 
:J day of November, 1974. 


/ ' 


r: . .- /' 


J Notary Publjj; 

toto'/rZ' . 

I o. -• • *' ' * 


i 


Cr 

Comi 
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Affidavit of Alan C. Greenberg, Sworn to 
November 20, 1974 






UNITED STATES DISTRICT COURT 
SOUTHERN DISTRICT OF NEW YORK 


374a 


ALBERT KAUFMANN, 

Plaintiff, 

-against- 74 Civ. 5081 

(RLC) 

.MARY WELLS LAWRENCE, et al., AFFIDAVIT 

.Defendants, 


STATE OF NEW YORK ) 

) SS l 

COUNTY OF NEW YORK ) 


ALAN C. GREENRERG, being duly sworn, deposes and says: 

1. I am a General Partner of Bear, Steams & Co. and have responsibilities 
covering the matters described herein. 

2. Bear, Stearns & Co. is the owner of 125,400 shares of the common 
stock of Wells, Rich, Greene, Inc. which it has an opportunity to tender pur¬ 
suant to the Exchange Offer to holders of common stock described in the Wells, 
Rich, Greene, Inc. prospectus dated November 4, 1974. 

3. I have read the complaint in this action and am familiar with its 
contents. 

4. Bear, Steams & Co. desires the opportunity to tender its shares of 
Wells, Rich, Greene, Inc. in accordance with the terms of the Exchange Offer 
and is opposed to the granting of injunctive relief in this case which would 


restrict or prevent the consummation of the Exchange Offer. 



(Notary Public " -L • 
M. rAv.p iiya.an ''h ' y 

Notary Public, 5iut« cl New York 
No. 31-70273S0 

Ouolili.-tl i;t l,c,c to.: luunty ,i 

•wnmUloci Exptres Anarch 30, 1 97w 
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Affidavit of Solomon Lilt, Sworn to 
November 21, 1974 








UNITED STATES DISTRICT COURT 
< SOUTHERN DISTRICT OF NEW YORK 


ALBERT KAUFMANN, 

Plaintiff, 

-against- 

MARY WELLS LAWRENCE, et al. , 
Defendants, 


74 Civ. 5081 
(RLC) 

AFFIDAVIT 


STATE OF NEW YORK ) 

) ss • s 

COUNTY OF NEW YORK) 

SOLOMON LITT, being duly sworn, deposes and says: 

1. I am a General Partner of Asiel & Co. and have 
responsibilities for the matters described herein. 

2. Asiel & Co. is the owner of 64,300 shares of the 
common stock of Wells, Rich, Greene, Inc. which it has an 
opportunity to tender pursuant to the Exchange Offer to holders 

of common stock described in the Wells, Rich, Greene, Inc. Prospectus 
dated November 4, 1974. 

3. I have read the complaint in this action and am 
familiar with its contents. 

4. Asiel & Co. desires to tender its shares of Wells, 
Rich, Greene, Inc. common stock in accordance with the terms of 
the Exchange Offer and is opposed to the granting of injvu.ctive 
relief. 


Sworn to before me this 
21st day of November 1974 

]'< /o: V.i- 


Notary Puiy^c 
Kiev-' m. 

Mi! '‘ > •< \ .. : 
r.. - * 

v,->ul-iiS.j m i-kw > . ; , 

Co.n-.iu.ao C«pi.at 4tUui.fi 30, |V75 


//*■<* u. 


it 


< 
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Affidavit of Albert B. Cohen, Sworn to 
November 21, 1974 








UNITED STATES DISTRICT COURT 378* 
SOUTHERN DISTRICT OF NEW YORK 


-X 


ALBERT KAUFMANN 


Plaintiff 


-against- 

MARY WELLS LAWRENCE, et al 


74 Civ. 5081 
(RLC) 
AFFIDAVIT 


Defendant. 


STATE OF NEW YORK ) 
COUNTY OF NEW YORK ) 


ss.: 


ALBERT B. COHEN, being duly sworn, deposes 


and says: 


I am a General Partner of Neuberger & Berman, 
and have responsibilities for the matters described herein. 

Neuberger & Berman is the owner of 129,500 
shares of the common stock of Wells, Rich, Greene, Inc., which 
it proposes to tender pursuant to the Exchange Offer to holders 
of common stock described in the Wells, Rich, Green, Inc. Pros¬ 
pectus dated November 4, 1974. 

I have read the complaint in this action and 
am familiar with its contents. 

Neuberger & Berman proposes to tender its 
shares of Wells, Rich, Green, Inc. in accordance with tWe terms 

of the Exchange Offer and is opposed to the granting of injunc¬ 
tive relief. 

Sworn to before me this 
21st day of November, 1974 

G -/( i 


OjlW M 









Affidavit of Ivan F. Boeglty, Sworn 
November 21, 1974 
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UNITED STATES DISTRICT COURT 380a 
SOUTHERN DISTRICT OF NEW YORK 


ALBERT KAUFMANN, 

Plaintiff, 

-against- 

MARY WELLS LAWRENCE, et al. , 
Defendants, 


STATE OF NEW YORK 


74 Civ. 5081 
(RLC) 

AFFIDAVIT 


COUNTY OF NEW YORK ) 


s.s. 


Ivan F. Boesky, being duly sworn, deposes and says: 

1. I am Manager of the Department of Edwards & Hanly 
having responsibility for the matters described herein. 

2. Edwards & Hanly is the owner of 20,200 shares of the 
common stock of Wells, Rich, Greene, Inc. which it has an op¬ 
portunity to tender pursuant to the Exchange Offer to holders 
of common stock described in the Wells, Rich, Greene, Inc. 
Prospectus dated November 4, 1974. 

3. I have read the complaint in this action and am fami¬ 
liar with its contents. 

4. Edwards & Hanly desires to tender its shares of Wells, 

Rich. Greene, Inc. common stock in accordance with the terms 
cf the Exchange Offer and is opposed to tjhe granting of in¬ 
junctive relief. />. 

Sworn to before me this / \1 J / Y\\ 

day of November 1974 A 'V' 


Notary Public 


rATioo.* c. ni:kr 

Notary Public, $ #i# of Natr Tori 
No. 3M527J33 

C.i* ' it i • » v’ j'7 

(«««*■ ?0. H7# 




\L 
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Afl il* V ™ f . S,even N * Hutchinson, Sworn lo November 
2.*, 1974, with the Following Exhibits Attached: 

Exhibit 1—Summary of Kaufman v. Laurence, 
et al. 

Exhibit 2-~Wire from Paul W. Strunk to White 
Weld NIK 









UNITED STATES DISTRICT COURT 382a 
SOUTHERN DISTRICT OF NEW YORK 


x 


ALBERT KAUFMANN, 


74 Civ. 5081 


Plaintiff, 


(RLC) 


- against - ; 

MARY WELLS LAWRENCE, et al., : 

Defendants. : 


AFFIDAVIT IN 
OPPOSITION TO 
PLAINTIFF'S 
MOTION FOR 
PRELIMINARY 
INJUNCTION 


STEVEN N. HUTCHINSON, being duly sworn, deposes 

and says: 

1. I am Associate in the Corporate Finanace De- 
partment of White, Weld & Co. Incorporated ("White, Weld"). 

2. I have spoken by telephone to Gerald V. Weber, 

a General Partner of Trubee, Collins & Co., a securities bro¬ 
kerage firm located in Buffalo, New York on each of the last 
three days and have sent to Mr. Weber by telecopier the summa 
of the complaint in this action annexed hereto as Exhibit A. 

3. Mr. Weber told me that he read the summary to 
the clients listed below and that those clients informed 
him that they intended to participate in the Exchange Offer 
and did not wish it to be enjoined: 

Client 


No. of shares 


John Travers 
Harriet R. Simon 
Allen A. Gutekunst 


2000 

5000 

5000 


James Simpson as trustee 
of James Simpson Profit 
Sharing Plan, beneficial 
owner 


Harold H. Hocffler 


2600 

2200 


Evelyn Gderkrick (spoke 
to husband 


3000 









- 


X 


I 
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4. Mr. Weber further stated that on behalf of 
the following accounts as to which he had discretionary 
authority he intended to participate in the Exchange Offer 
and did not wish it to be enjoined: 


Account No. of Shares 

Mary Ann Weber 1000 

Mary Ann Weber, as 

cust. for Linda 300 

Mary Ann Weber, as 

cust. for Katherine 300 

5. Mr. Weber stated that he was willing to sub¬ 
mit an affidavit testifying to the facts recited in paragraphs 
2 through 4 hereof. 

6. Today I telephoned Paul W. Strunk of Sunnyvale, 
California, who manages several securities accounts on a private 
basis, and who yesterday sent to White, Weld the wire annexed 
hereto as Exhibit B. During this call, the summary of the com¬ 
plaint annexed hereto as Exhibit A was read to Mr. Strunk. 

7. Mr. Strunk told me that pursuant to his discre¬ 
tionary authority over his accounts, he had tendered more than 
1.2,000 shares pursuant to the Exchange Offer, including the 
following amounts for the following accounts: 


Account 

Emmons 

Graham 


Coburn 


Bayha 
Giimes 


Sunde 


No. of Shares 
3700 
3300 

approx. 1200-1500 
approx. 1200-1500 
2300 


6. Hr. Strunk stated that all of the stock he 
tendered had been purchased considerably prior to the 


t! ft 


) • 


5 . 
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announcement of the Exchange Offer and that he regarded the 
Exchange Offer as "fair and reasonable." He statd that he 
hoped that injunctive relief would not be granted. 

9. Mr. Strunk stated that he would De willing to 
submit an affidavit testifying to the facts recited in paragraphs 
6 through 8 hereof. 

__ 

Steven N. .Hutchinson 


Sworn to before me this 
23rd day of November, 1974 





f/J / M 


Notary Public 


THCM»f :t ;C H.. 

No-ar/ P ,!/•;, < (3 . • • 

I'x ••••.. ' « 

Ccrtif cc* t ^ 

Cwnte-t* 

•" vw, J 9/ 5 
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WELL?, RICH, GREENE, INC. 
Summary of Kaufmann v. Lawrence, ct al. 


A stockholder of Well 
"Company") commenced an action 
its manaqement cn November 19, 
District Court for the Southern 
under Sections 10(b) and 14(e) 
Act of 1934 and Rule 1-0b—5 ther 
law, seeking preliminary and pe 
and damages with respect to the 
to holders of its Common Stock, 
for a preliminary injunction is 
1974. 


s. Rich, Greene, Inc. (the 
against the Company and 
1974 in the United*States 
District of New York 
of the Securities Exchange 
eunder, and under common 
rmanent injunctive relief 
Company's Exchange Offer 
A hearing on the motion 
scheduled for November 25, 


„ a oi The ? laintlf£ » wh o seeks to maintain the case 
as a class action on behalf of stockholders, alleoes in 
substance that t.ne Exchange Offer is for an inadequate 

is n nif e h ° n ' iS £ ° r the benefit °f officers and directors. 
IS not basea on proper business ournoses and unlawfully 

forces stockholders to tender bv‘depriving them of the 
public market for their shares. 

i c ii T he complaint further alleoes that the Prospectus 
unlawfully fails to disclose the followinq facts, among 
others, whicn facts are alleged to be true: (i) from the 

H 0 V he . Co "P* n y on ADril If 1966 to October 31, 
d ? te 01 the Company * s initial Dublic offering 
of thL /6 r 1S Lawrence ' Chairman and Chief Executive Officer 
of .the Company, purchased 301,000 shares of Common Stock 
at an average cost of 10*f per share, and the other founders 

chased°l S 45S f 600 S sh^ nd S ^ kholders o£ the Company our- ' 
of 1,450,600 shares of Common Stock at an averaoe cost 

of 33.d per share; the directors, officers and stockholders 
? C °mpany constituting the selling stockholders in the 

initial public offerina sold 359,900 shares for r 

ndt price of S5.566.376 (S16.30 ier sher"; thl t ZT 
officers and employees of the Company constituting the 

Aprii n i 9 St 19 n°sold S ^ n 7 ^ e ^ ecor,d P ub Hc offerina on 

of $6 841 690 fS2J so A k f ° r 20 a< ? q ^ Gqa te net price 

?he 1 E* X - Pe " t e oJj l,aicd th2 Common ? Stock in connectio^wit?*"" 
the Exchange Offer; (iii, the book value and fair value of 
the Common Stoc.< is substantially hiaher than the value of 


t 


Exhibit A to the Hutchinson Affidavit 
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the consideration offered pursuant to the exchange Offer; and 
(iv) Mrs. Lawrence ourchased 30,500 shares of Common Stock in 
January, February and March 1974 (at Dr ices r.anqing frem $9.25 
to $0.50 per share), two officers, one of whom is a director, 
purchased 400 shares in July 1974 and one officer purchased 1,000 
shares on Sectcmbor 5, 1974. In suooort of the motion for a 
preliminary injunction, plaintiff has submitted an affidavit 
of Mr. Nathan Bclfcr, Vice President of Wood, Struthors, Winthroo, 
Inc. and of the De Veqh Mutual Fund, giving his opinions to the 
effect that; (1) the Company has an excellent record of sales 
and earnincis; (2) earnings per share have risen steadily to the 
1973 level of $2.04 per share; (3) the average price earnings 
ratio over the past five years has been 10.7; (4) the current 
price earnings ratio (average 6.5 in 1973) is unrealistic in 
view of the Company's past record and potential; and (5) the 
application of the average price earnings ratio to the 197 j ec.n - 
ings per share 'or to the five year average earninqs per shore 
of $1.78) results in a price of approximately $20 which more 
accurately reflects the intrinsic value of the.Common Stock. 

It should be noted by Stockholders that to oppose 

this attempt to enjoin the consummation of the Exchange Offer 

may be deemed a waiver of their right to join in the lawsuit os 

a member of the class which the plaintiff claims to represent 

and to share in any amounts that may be awarded to plaintifi 

should his suit be successful. 

% 
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Exhibit Ii to the Hutchinson Affidavit 


SERVICE OF TH J£E COPIES OF THE WITHIN 
JOINT APPENDIX - PART I VOLUME I 
IS HEREBY ADMITTED. 

DATED: January 6, 1975 


Attorneys for Defendants-Appeilees 


